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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, CHENNALI
FORM NO. CAA.2
[Pursuant to Section 230 (3) and Rule 6 and Nl
CA(CAA)/89(CHE)/2025
In the Matter of Section 230 to 232 of The Companies Act, 2013
And
In the Matter of Composite Scheme of Arrangement (Demerger) and Amalgamation
Amongst
Ambadi Investments Limited
(Amalgamated Company 1/ Resulting Company)
And
Murugappa Water Technology and Solutions Private Limited

(Amalgamating Company 1)

And
Parry Enterprises India Limited
(Amalgamated Company 2/ Demerged Company 1)

And

Ambadi Enterprises Limited

(Amalgamating Company 2/ Demerged Company 2)
And
Their Respective Shareholders and Creditors

Ambadi Enterprises Limited,
(CIN: U65991TN1941PLC001437)
a Company incorporated under the Companies
Act, 1913, having its Registered Office at
Parry House, 5% Floor, 43 Moore Street
Chennai - 600001, Tamil Nadu
- Fourth Applicant Company / Amalgamating Company 2/ Demerged Company 2

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF AMBADI
ENTERPRISES LIMITED

To,
The Equity shareholders of Ambadi Enterprises Limited (‘the Company”)

NOTICE is hereby given that by an Order dated 12 January 2026, (the ‘Order’) the National Company Law
Tribunal, Division Bench (Court I), Chennai has directed that a meeting of the Equity shareholders of the Fourth
Applicant Company be held at 2.00 PM, on 06 March 2026 at Parry House, 5" Floor, 43 Moore Street, Chennai
— 600001, Tamil Nadu, for the purpose of considering, and if thought fit, approving, with or without
modification(s), the Composite Scheme of Arrangement (Demerger) and Amalgamation amongst Ambadi
Investments Limited and Murugappa Water Technology and Solutions Private Limited and Ambadi Enterprises
Limited and Parry Enterprises India Limited and their respective Shareholders and Creditors (‘the Scheme’).

Take further notice that in pursuance of the said Order, a Meeting of the Equity shareholders of the Fourth
Applicant Company be convened and held at 2.00 PM, on 06 March 2026 at Parry House, 5" Floor, 43
Moore Street, Chennai — 600001, Tamil Nadu, at which time and place you are requested to attend.

The quorum for the Meeting shall be 12 equity shareholders. In case the quorum is not present at the designated
time, the Meeting shall be adjourned by half an hour and thereafter, the persons present for voting shall be deemed
to constitute the quorum. Valid proxies shall also be considered for the purpose of quorum.




The voting rights of the Equity shareholders shall be in proportion to their holding in the paid-up share capital of
the Fourth Applicant Company as on Cut-Off date i.e., 29 October 2025 (‘Cut-off Date’). As directed by the
NCLT, the Fourth Applicant Company is convening a physical meeting of its Equity shareholders at its registered
office: Parry House, 5% Floor, 43 Moore Street Chennai — 600001, Tamil Nadu. The scrutinizer will submit his
report to the Chairperson of the meeting after completion of the meeting.

Copies of the Scheme, the Explanatory, Statement under Section 230 and Section 102 of the Companies Act, 2013
and the Proxy form can be obtained free of charge at the Registered Office of the Fourth Applicant Company.

Persons entitled to attend and vote at the meeting may vote in person or by proxy, provided that the proxy forms,
duly completed in the prescribed form are deposited at the Registered Office of the Fourth Applicant Company at
Parry House, 5" Floor, 43 Moore Street, Chennai — 600001, not later than 48 hours before the meeting.

Copies of the Scheme and of the Statement under Section 230 of the Companies Act, 2013, and other annexures
as stated in the Index are enclosed herewith.

The Tribunal has appointed Mr Kanwaljit Aurora, as the Chairperson and Mr Sriram Ananth V as Scrutinizer for
the said meeting. The Scheme, if approved by the meeting, will be subject to the subsequent approval of the
Tribunal.

To consider and, if thought fit, approve with or without modification(s). and with requisite majority, the following
resolution under Sections 230 to 232 of the Companies Act, 2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (including any statutory modification(s) or re-enactment thereof
for the time being in force), and other applicable provisions of Companies Act, 2013, and the provisions of the
Memorandum and Articles of Association of the Fourth Applicant Company for approval of the Scheme:

“RESOLVED THAT pursuant to the provisions of section 230 to 232 of the Companies Act, 2013 and all other
applicable provisions, if any of the Companies Act, 2013 (including any statutory modification(s) or re-enactment
thereof. for the time being in force), and the necessary clauses in the Object Clause of the Company's
Memarandum of Association and subject ta the approval by the requisite majority of the members of the Company
and other creditors, if any, and as directed by the National Company Law Tribunal ('NCLT') at Chennai, and
further subject to the consents, approvals and permissions being obtained from the NCLT and subject to the
consents, approvals and permissions from other appropriate authorities to the extent applicable or necessary,
and subject to such conditions and modifications as may be deemed appropriate, at any time and for any reason
whatsoever, or which may otherwise be considered necessary, desirable or as may be prescribed or imposed by
the NCLT or by any regulatory or other authorities, while granting such approvals, permissions and sanctions,
which may be agreed to by the Board of Directors of the Company (“Board"”), the Composite Scheme of
Arrangement (Demerger) and Amalgamation amongst Ambadi Investments Limited and Murugappa Water
Technology and Solutions Private Limited and Parry Enterprises India Limited and Ambadi Enterprises Limited
and their respective Shareholders and Creditors (‘the Scheme') placed before this meeting, be and is hereby
approved,

RESOLVED FURTHER THAT, the Board be and is hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem desirable, appropriate or necessary, to give effect to this
Resolution and effectively implement the arrangement embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, at any time and for any reason whatsoever, which may be
required and/or imposed by the Hon'ble Tribunal or its appellate authority(ies) while sanctioning the
arrangement embodied in the Scheme or by any regulatory or statutory authority(ies), or as may be required for
the purpose of resolving any doubts or difficulties that may arise including passing such accounting entries or
making adjustments in the books of accounts of the Company as considered necessary, while giving effect to the
Scheme, as the Board may deem fit and proper, without being required to seek any finther approval of the Equity
Shareholders and the Equity Shareholders shall be deemed to have given their approval thereto expressly by
authority under this Resolution;



RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to any
director(s) and/or officer(s) of the Company, to give effect to this Resolution, if required, as it may in its absolute
discretion deem fit, necessary or desirable, without any further approval from shareholders of the C. ompany ",

Date: 29" January, 2026
Place: Chennai

Sd/-

K C Ramamoorthy
Whole- Time Director & CEO
DIN: 09597564

Ambadi Enterprises Limited
CIN: U65991TN1941PLC001437
Registered Office: Parry House, 5" Floor, 43 Moore Street, Chennai — 600001

Notes:
1

An equity shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy to
attend and vote instead of himself and such proxy need not be an equity shareholder of the Company
in accordance with the provisions of Companies Act, 2013. The form of proxy duly completed should,
however, be deposited at the Registered Office of the Company not less than 48 (forty-eight) hours
before the meeting.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate
not more than 10% of the total share capital of the company carrying voting rights. A member
holding more than 10% of the total share capital of the company carrying voting rights may appoint
a single person as proxy and such person shall not act as proxy for any other person or shareholder.

All alterations made in the Form of Proxy should be initialled.

Only equity shareholders of the Company as on Cut-off Date may attend and vote (either in person or by
proxy or by authorised representative under applicable provisions of the Companies Act, 2013) at the
equity shareholders Meeting. The authorised representative of a body corporate which is an equity
shareholder of the Company may attend and vote at the equity shareholders meeting provided a certified
true copy of the resolution of the Board of Directors or other governing body of the body corporate
authorising such representative to attend and vote at the equity shareholders meeting is either deposited at
the Registered Office of the Company not later than 48 (forty-eight) hours before the meeting or is sent the
Scrutinizer’s email id viz., sriramananth.v@gmail.com with a copy marked to the Company at its e-mail
address viz. secretarial.ael@.ambadi.murugappa‘comsecretarial@carp.murugappa,com, not later than 48
hours before the scheduled time of the Meeting..

An equity shareholder or his proxy is requested to hand over the enclosed attendance slip, duly completed
and signed as per the specimen signature(s) registered with the Company at the entrance of the meeting
hall.

The Notice is being sent to all the Equity shareholders as on cut-off date. In compliance with the NCLT
Order, the Notice, together with the documents accompanying the same, is being sent to all the Equity
shareholders, electronically by e-mail to those Equity shareholders who have registered their e-mail ids
with the Fourth Applicant Company. For Equity shareholders who have not registered their E-mail ids,
physical copies are being sent by permitted mode in the NCLT Order. In case any Equity shareholders
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wishes to receive a copy of the notice they are requested to send an email to
secretarial ael@ambadi.murugappa.com and soft copy of this Notice will be provided to such Equity
shareholder.

The material documents referred to in the accompanying Statement shall be open for inspection by the
Equity shareholders at the Registered Office of the Company on all working days up to 5™ March 2026
between 10:00 AM to 5:00 PM except Saturday, Sunday and Public Holidays.

Explanatory Statement under Sections 230, 232 and 102 of the Companies Act, 2013 read with Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 to the Tribunal Convened
Meeting, is annexed hereto.

In compliance with the aforesaid Order, the Fourth Applicant Company had published on January 28, 2026
the public notice by way of an advertisement in Business Standard (English) and Dhina Malar (Tamil)
both having a wide circulation in Chennai, Tamil Nadu where the registered office of the Company is
situated and in Samyuktha Karnataka (Kannada).

The Scrutinizer will submit his report to the Chairperson of the equity shareholders’ Meeting after
completion of the scrutiny of the votes cast by the equity shareholders of the Fourth Applicant Company,
in a fair and transparent manner. The Scrutinizer’s decision on the validity of the vote(s) shall be final.

Enclosure : As above

Date: 29th January, 2026
Place: Chennai

__Sd/-
K C Ramamoorthy
Whole- Time Director & CEO
DIN: 09597564

Registered office:
Ambadi Enterprises Limited

CIN: U65991TN1941PLC0O01437
Parry House, 5" Floor, 43 Moore Street, Chennai — 600001
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, CHENNAI
FORM NO. CAA.2

|Pursuant to Section 230 (3) and Rule 6 and 7 of the Companies (Compromises, Arrangements and

Amalgamation) Rules, 2016)]
CA(CAA)/89(CHE)/2025
In the Matter of Section 230 to 232 of The Companies Act, 2013
And
In the Matter of Composite Scheme of Arrangement (Demerger) and Amalgamation
Amongst
Ambadi Investments Limited
(Amalgamated Company 1/ Resulting Company)
And
Murugappa Water Technology and Selutions Private Limited
(Amalgamating Company 1)
And
Parry Enterprises India Limited
(Amalgamated Company 2/ Demerged Company 1)
And
Ambadi Enterprises Limited
(Amalgamating Company 2/ Demerged Company 2)
And
Their Respective Shareholders and Creditors

Ambadi Enterprises Limited,

(CIN: U65991TN1941PLC001437)

a Company incorporated under the Companies
Act, 1913, having its Registered Office at
Parry House, 5™ Floor, 43 Moore Street,
Chennai — 600001, Tamil Nadu

... Fourth Applicant Company / Amalgamating Company 2/ Demerged Company 2

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND 102 OF THE COMPANIES ACT 2013

AND READ WITH RULES MADE THEREUNDER FOR THE MEETING OF EQUITY

SHAREHOLDERS OF AMBADI ENTERPRISES LIMITED CONVENED AS PER THE DIRECTIONS

OF THE NATIONAL COMPANY LAW TRIBUNAL, DIVISION BENCH, CHENNAI

1.

Pursuant to the Order dated 12 January 2026, passed by Hon’ble National Company Law Tribunal, Division
Bench (Court-I), Chennai in the CA(CAA)/89(CHE)/2025, a meeting of the Equity sharcholders of the
Fourth Applicant Company is scheduled to be held on 06 March 2026 at 2.00 PM, at the Registered
Office of the Company at Parry House, 5" Floor, 43 Moore Street, Chennai — 600001 to obtain their
approval to the Composite Scheme of Arrangement (Demerger) and Amalgamation amongst Ambadi
Investments Limited and Murugappa Water Technology and Solutions Private Limited and Parry
Enterprises India Limited and Ambadi Enterprises Limited and their respective Shareholders and Creditors
(*the Scheme’).

The Hon’ble National Company Law Tribunal, Division Bench (Court 1), Chennai by an Order dated 12
January 2026, was pleased to issue directions for convening of the meeting of the Equity shareholders of
the Fourth Applicant Company on 06 March 2026, at 2.00 PM at the Registered Office of the Company at
Parry House, 5" Floor, 43 Moore Street, Chennai — 600001 to be presided over by Mr, Kanwaljit Aurora



as the Chairperson and Mr. Sriram Ananth V as Scrutinizer of the Meeting. The said Order will be available
for inspection at the Registered Office of the Company at Parry House, 5" Floor, 43 Moore Street, Chennai
— 600001 on any working day of the Company up to the date of meeting during the time as mentioned in
aforesaid paragraph.

The Board of Directors of Parry Enterprises India Limited at their meeting held on 27 October 2025 and
Murugappa Water Technology and Solutions Private Limited, Ambadi Enterprises Limited and Ambadi
Investments Limited at their respective meetings held on 29 October 2025 have approved the Composite
Scheme of Arrangement. A summary of the outcome of the aforementioned board meetings is as provided

below:

Parry Enterprises India Limited

Name of the director

Voting decision (Voted in favour/ against/ did
not vote or participate)

Karisathan Rangaswamy Srinivasan

Voted in favour

Venkatachalam Arunachalam*

Did not vote

Venkataramani Anantharamakrishnan

Voted in favour

Krishna Kumar Ramaswamy

Voted in favour

Murugappa Water Technology and Solutions Private Limited

Name of the director

Voting decision (Voted in favour/ against/ did
not vote or participate)

Venkatachalam Arunachalam*

Did not vote

Nunna Venkata Subba Rao

Voted in favour

Muthiah Murugappan Murugappan®

Did not vote

Murugappa Venkatachalam Subramanian®

Did not vote

Ambadi Enterprises Limited

Name of the director

Voting decision (Voted in favour/ against/ did
not vote or participate)

Ramesh K B Menon

Voted in favour

Deepali Pant Joshi

Voted in favour

Faizal Jaliwala

Voted in favour

Kumbakonam Chandrasekhar Ramamoorthy

Voted in favour

Ambadi Investments Limited

Name of the director

Voting decision (Voted in favour/ against/ did
not vote or participate)

Arunachalam Vellayan**

Did not attend

Alagappan Arun*

Did not vote

M A M Arunachalam* Did not vote
Vellayan Subbiah* Did not vote
Muthiah Murugappan Murugappan* Did not vote

Murugappan Muthiah Venkatachalam*

Did not vote

Ramkumar Lakshminarayanan

Voted in favour

Balasubramanian Krishnamurthy

Voted in favour




4.1.2.

4.1.3.

*The Directors being deemed to be interested in the proposal, did not participate/ vote in the discussions
approving the said Scheme,

**Was granted leave of absence for the meeting,

A copy of the Scheme, setting out the terms and conditions of the Scheme as approved by the Board of

Directors of Ambadi Enterprises Limited, Ambadi Investments Limited, Parry Enterprises India Limited
and Murugappa Water Technology and Solutions Private Limited is enclosed herewith as Annexure A,

The proposed scheme is envisaged to be effective from the Appointed Date but shall be made operative

trom the Effective Date (as defined in the Scheme).

Particulars of the Companies
AMBADI ENTERPRISES LIMITED

AMBADI ENTERPRISES LIMITED (CIN: U635991TNI941PLC00I437, PAN:AAACAG6374J)
(hereinafter referred to as “AEL’ or ‘Amalgamating Company 2’/ Demerged Company 2), was
incorporated on the 18 November 1941 under the Companies Act, 1913. The registered office of the
Amalgamating Company 2 is situated in the state of Tamil Nadu and having address as follows — Parry
House, 5 Floor, 43 Moore Street, Chennai — 600001, Tamil Nadu and the email address of the Company
is secretarial.ael@ambadi.murugappa.com . The Amalgamating Company 2 is engaged in the business
of design development, manufacturing, trading and export of all kinds of design led textiles and
furnishing goods such as (i) carpets, rugs, floor coverings; (ii) textiles home furnishing products; and (iii)
value added textiles furnishing fabrics. (hereinafter referred to as the ‘Business of the Amalgamating
Company 2°).

The authorised, issued, subscribed and paid up share capital of the Amalgamating Company 2/ Demerged
Company 2 as on 30/09/2025 is as follows:

Particulars Amount in Rs.

Authorised Share Capital:

75,00,000 equity shares of INR 10 each 7,50,00,000

Total 7,50,00,000
Issued, subscribed and paid-up Share Capital

4,80,000 equity shares of INR 10 each — Fully Paid-up 48,00,000

There is no change in the capital structure of the Amalgamating Company 2/ Demerged Company 2
subsequent to 30" September, 2025,

The details of the directors of the Amalgamating Company 2/ Demerged Company 2 along with their
addresses are as follows:
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4.14.

S.No. Name Designation Address

1 Ramesh K B Menon Director Flat No.B1-212, 1* Floor, Sobha
Onyx Apts, Plot No.65/2B Agara
Village, BegurHobli, Srjpr Rd.
Bangalore, 560102.

2 Deepali Pant Joshi Director 54/14, Sardar Patel Marg, Civl
Lines, Allahabad, Uttar Pradesh —
211001.

3 Faizal Jaliwala Director Pebble Bay Apartment, Flat No.41,
Tower 5, RMV Extn 2" Stage,
5™ Cross, Dollar Colony, Bangalore
North, Bangalore, Karnataka, India
— 560094,

4 Kumbakonam Chandrasekhar Whole-time | D1702, Pioneer Presidia, Golf

Ramamoorthy Director & | course Extn road, sector 62,
CEO Gurgaon— 122101,

The details of the promoters of the Amalgamating Company 2 / Demerged Company 2 along with
their addresses as on Cut-off date (29" October 2025) are as follows:

S.No. Name Address
1. Ambadi Investments Limited Parry House, 5" Floor 43, Moore
Street, Chennai 600001
p M.A. Alagappan No 10 Chittaranjan Road
Teynampet, Chennai 600018
3. M A Alagappan Huf (Ma Alagappan Holds Shares In| New  No.l00 Old No 17
The Capacity Of Karta) Chittaranjan Road
Teynampet Chennai 600018
4, A A Alagammai 17 Chittaranjan Road
Teynampet Chennai
600018
5. M A M Arunachalam 4 Chittaranjan Road
Teynampet Chennai
600018
6. M A M Arunachalam In The Capacity Of Karta Of M| 9 Chitharanjan Road
A M Arunachalam Huf Teynampet, Chennai 600018
T Arun Alagappan 10 Chittaranjan Road
Teynampet Chennai 600018
8. Sigapi Arunachalam On Behalf Of Murugappan| The Laurels No -
Arunachalam Children Trust Chittaranjan Road
Teynampet Chennai 600018
9. M V Subbiah On Behalf Of Murugappa & Sons No 3/2 Sriram Nagar  North
Street  Alwarapet Chennai
600018
10.  |[M V Ar Meenakshi 1 Bishop's Garden Off
Greenways Road Chennai
600028
11. MYV Subbiah Old Nol0O New No 22 Boat Club
Road Raja  Annamalai  Puram
Chennai 600028
12. MV Seetha Subbiah 10 Boat Club Road Chennai
600028
13, [Subbiah Vellayan 10 Boat Club Road Chennai
600028
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S.No. Name Address
14, |A Venkatachalam No 3 Bishop Garden
Greenways Road
Chennai 600028
15. M M Murugappan Old No 12 New No 14
Coromandel Boat Club Road
Ra Puram Chennai 600028
16.  [Meenakshi Murugappan Coromandel House 12 Boat
Club Road Chenani
600028
17.  |M M Muthiah Coromandel  House  No 14
Boat Club Road Ra Puram
Chennai 600028
18. M M Murugappan On Behalf Of M M Murugappan | Coromandel House 0ld No.12,
Huf New No.14 Boat Club Road
Chennai 600028
19. M V Subbiah Holds Shares In The Capacity Of Karta| OIld No 10 New No 22, Boat Club
Of M V Subbiah Huf Road Raja Annamalaipuram
Chennai 600028
20. M.M.Veerappan Coromandel House, 14, Boat
Club Road Raja Annamalai
Puram Chennai 600028
21 V Arunachalam 9/5 Ambadi Road
Kotturpuram Chennai
600085
22, |A Vellayan 9/5 Ambadi Road
Kotturpuram Chennai
600085
23, |V Narayanan 9/5 Ambadi Road
Kotturpuram Chennai
600085
24. M M Venkatachalam On Behalf Of M M| No 10 Valliammai Achi Road
Venkatachalam Family Trust Kotturpuram  Chennai 600085
25. M M Venkatachalam On Behalf Of M V| No 10 Valliammai Achi Road
Subramanian Family Trust Kotturpuram  Chennai 600085
26. M M Venkatachalam On Behalf Of M V Muthiah| No 10 Valliammai Achi Road
Family Trust Kotturpuram  Chennai 600085

Summary of the main objects as per MOA:

The main objects of the Amalgamating Company 2 / Demerged Company 2 as set out in its
Memorandum of Association, inter-alia include

4.1.53.

4154

To carry on all kinds of agency business.

To carry on business as sales agents and distributing agents of all kinds of goods and

merchandise.

To carry on business as manufacturing representatives, sales agents, stockists or distributors

of all kinds of manufactured goods.

To carry on business as Manufacturers, Processors, Sellers, Exporters, Importers and Dealers
in India and abroad in all kinds of handmade and machine made floor coverings and
Furnishing materials of every description made out of Cotton Silk, Jute, Natural Synthetic

or other manmade fibers.4.1.5.5 .
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4.2.

4.2.1.

Exporters, Importers and Dealers in all varieties of textile made-ups textile goods, clothing
and wearing apparel and dress materials made out of any material.

4.1.5.6. To carry on the business as Manufacturers, Sellers, Exporters, Importers and Dealers of
Industrial, Mining, Agricultural and other machineries, Transport equipment and
accessories, parts and components thereof, made out of ferrous, non-ferrous, synthetic or
other materials.

Details of changes in name, registered office or objects clause of the Company in the last five years,
if any:

Not Applicable

AMBADI INVESTMENTS LIMITED

AMBADI INVESTMENTS LIMITED (CIN: U65993TN1942PLC003659, PAN: AAACN1078J )
(hereinafter referred to as “AIL’ or ‘Amalgamated Company 1°/ Resulting Company) was incorporated
on the 6 May 1942 under the Travancore Companies Act, 1914. The registered office of the Company
is situated in the state of Tamil Nadu and having address as follows — Parry House, 5" Floor, 43 Moore
Street, Chennai — 600001, Tamil Nadu and the email address of the Company is
secretarial@corp.murugappa.com. The Amalgamated Company 1 is engaged in the business of holding,
managing and supervising the various strategic investments held by AIL, directly or indirectly, in various
operating companies in the Murugappa Group, which includes both listed and unlisted companies
(hereinafter referred to as the ‘Business of the Amalgamated Company 1°).

4.2.3 The authorised, issued, subscribed and paid up share capital of the Amalgamated Company 1/ Resulting

4.2.2.

Company as on 30" September, 2025 is as follows:

Particulars Amount in Rs.
Authorised Share Capital:
70,00,000 equity shares of INR 10 each 7,00,00,000
1,30,00,000 redeemable preference shares of INR 10 each 13,00,00,000
Total 20,00,00,000

Issued, subscribed and paid-up Share Capital
24.43,022 equity shares of INR 10 each 2.44.30,220
Total 2,44,30,220

There is no change in the capital structure of the Amalgamated Company 1/ Resulting Company
subsequent to 30" September, 2025.

The details of the directors of the Amalgamated Company 1/ Resulting Company along with their
addresses as on cut-off date (29™ October, 2025) are as follows:
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S.No. | Name Designation | Address
1 Arunachalam Vellayan Director 5/9, Ambadi Road, Kotturpuram,
Chennai, Tamil Nadu,
India - 600085
2 Alagappan Arun Director No 10, Chittaranjan  Road,
Teynampet, Chennai — 600018,
3 M A M Arunachalam Director New No 9, Old No 4 Chittaranjan
Road, Teynampet, Chennai -
600018,
4 Vellayan Subbiah Director No, 7 Valliammai Achi Road,
Kotturpuram, Chennai - 600085
5 Muthiah Murugappan Murugappan | Director Coromandel House, New No 14
(Old.No 12) Boat Club Road, Raja
Annamalaipuram, Chennai 600028,
6 Murugappan Muthiah | Director No, 10 Valliammai Achi Road,
Venkatachalam Kotturpuram, Chennai - 600085
7 Ramkumar Lakshminarayanan Director No, 10 Link Road, Kottur Garden,
Kotturpuram, Chennai - 600085
8 Balasubramanian Krishnamurthy Director B 302, Bhaggyam Sahridaya, 78
Dr. Ranga Road, Mylapore,
Chennai, Tamilnadu — 600004

423.

The details of the promoters of the Amalgamated Company 1/ Resulting Company along with their

addresses as on Cut-off date (29" October 2025) are as follows:

S.No. Name Address
New No 9 Old No 4 Chittarajan
1 M A Murugappan Holdings Llp Road  Teynampet Chennai
600018
; . Parry House 5th Floor,
2 te Ltd .
sRetchiis EUS et No.43, Moore St, Chennai 600001
_— N0.2 N § C Bose Road,Dare House
3 M ) h ted .
Farey Murny Adil Conigany Limite Parrys Corner,  Chennai 600001
No 10  Chittaranjan Road
4 AL Alagapp: ;
M.A-Alagappan Teynampet Chennai 600018
3 M A Alagappan Huf(M A Alagappan Hold Shares | New ~ No.l0 Old ~ No 17
. In The Capacity As Karta ) Chittaranjan Bopnl
g Teynampet Chennai 600018
17 Chittaranjan Road
6 A A Alagammai Teynampet Chennai
600018
10 Chittaranjan Road
7 M A Alagappan Holdings Private Limited Teynampet Chennai
600018
4 Chittaranjan Road
8 M A M Arunachalam Teynampet Chennai
600018
4 Chittaranjan Road
9 Sigapi Arunachalam Teynampet Chennai
600018
M A M Arunachalam (In The Capacity Of Karta Of 9 Chitharanjan R(,)ad
10 Huf) Teynampet Chennai
600018
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S.No. Name Address
New No 3 Old No 2 Sri  Ram
11 A M M Vellayan Sons P Ltd Nagar North Street Alwarpet
Chennai 600018
10 Chittaranjan Road
e Apun Al sgppee Teynampet  Chennai 600018
10 Chittaranjan Road
. Framy Magappie Teynampet  Chennai 600018
M A Alagappan Grand Children Trust (Arun e . Read
) . ittaranjan oa
i ‘;;i??ga; ,f'm‘:; Aagamual Hold Shases On Teynampet Chennai 600018
Arun Murugappan Children's Trust (Mam . .
15 Arunachalam & Sigappi Arunachalam Hold On ghntaranjan Ch i 6000 llgnad
Behalf Of Trust) SRR o
Murugappa & Sons (M.V.Subbiah, Ma Alagappan | Ng 3/2 Sriram Nagar North
16 And M M Murugappan Hold Shares On Behalf Of | Street  Alwarpet Chennai
The Firm) 600018
The Laurels New No 9
17 Ar.Lakshmi Achi Trust Chittaranjan Road
Teynampet Chennai 600018
18 Shambho Trust (M V Subbiah & S Vellayan Are New No 3 Sriramnagar ~ North
Trustees Of The Trust) Street Alwarpet Chennai 600018
Murugappa & Sons (M.V.Subbiah, Ma Alagappan )
19 And M M Murugappan Hold Shares On Behalf Of Na 3,2 Sriram Nagar ot
; Street  Chennai 600018
The Firm)
1 Bishop's Garden Off
20 M V Ar Meenakshi Greenways Road Chennai
600028
Old NolO New No 22 Boat Club
21 M V Subbiah Road  Raja Annamalai Puram
Chennai 600028
: 10 Boat Club Road
22 M V Seetha Subbiah Chennai 600028
10 Boat Club Road
2 SVl Chennai 600028
No 3 Bishop Garden
24 A Venkatachalam Greenways Road Chennai
600028
No 3 Bishop Garden
25 Meyyammai Venkatachalam Greenways Road Chennai
600028
Coromandel House Old No 12
26 M M Seethalakshmi New No 14 Boat Club Road R
A PuramChennai 600028
Old No 12 New No 14
27 M M Murugappan Coromandel Boat Club Road
Ra Puram Chennai 600028
Coromandel House 0ld No.12,
28 g:l::exl:’r;iipcp:nal;l:lftf;\;r_tﬂ:;gappan Holds New No.14 Boat Club Road
pacity Chennai 600028
Coromandel House 12 Boat
2 MM Mpogappen Club Road Chennai 600028
30 M M Muthiah Huf (M M Murugappan Hold Shares | Coromandel House 12 Boat
In The Capacity As Kartha) Club Road Chennai 600028
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S.No.

Name

Address

M V Subbiah (Hold Shares In The Capacity As

Old No 10 New No 22, Boat Club

31 Road  Raja Annamalaipuram
sl Chennai 600028 :
12, Boat Club Road Raja
32 M.M.Muthiah Research Foundation Annamalaipuram Chennai
600028
Old No 1, New No 3 Bishop
33 Arun Venkatachalam Garden Off.Greenways Road
Chennai 600028
Meenakshi Murugappan Family Trust (M M Coromandel House No 14
34 Murugappan & Meenakshi Murugappan Are Boat Club Road Chennai
Trustees Of The Trust) 600028
M M Murugappan Family Trust (M M Coromandel House No 14
35 Murugappan & Meenakshi Murugappan Are Boat Club Road Chennai
Trustees Of The Trust) 600028
M M Muthiah Family Trust (M M Murugappan & E o R —
: . oromandel House oa u
36 M M Muthiah Holds Shares On Behalf Of The I - 600028
Trust)
Mm Veerappan Family TrustMm Murugappan & | Coromandel House No 14
37 Meenakshi Murugappan Holds Shares On Behalf | Boat Club Road Chennai
Of The Trust) 600028
9/5 Ambadi RoadKotturpuram
“ V Anunachalam Chennai 600085 Old
Old No.20/2, New No.10,
39 M M Venkatachalam Huf Valliammai Achi Road,
Kotturpuram,  Chennai 600085
. 9/5 Ambadi RoadKotturpuram
W A Vellayay Chennai 600085 ?
9/5 Ambadi Road
41 Lalitha Vellayan Kotturpuram Chennai
600085
9/5 Ambadi Road
42 V Narayanan Kotturpuram Chennai
600085
0O.No.20/2 N.No.10
43 Kadamane Estates Company Valliammaiachi Road,
Kotturpuram Chennai 600085
Mm Venkatachalam Family Trust (Mm ) . )
-4 Venkatachalam&Lakshmi Venkatachalam Hold EO 10 Vallismma {\'cél{l)ooglzﬂad
Shares On Behalf Oftrust) s s 5
My Subramanian Family Trust (Mr. Mm . . )
45 Venkatachalam & My Subramanian Hold Shares No 10 Valliammai A.Ch] I%oad
On Behalf Of Trust) Kotturpuram Chennai 600085
Lakshmi Venkatachalam Family Trust(M M ] . .
46 Venkatachalamé&Lakshmi Venkatachalam Are No 10 Valliammai A,Chl Boad
Kotturpuram Chennai 600085
Trustees Of Trust)
Myv Muthiah Family Trust (M M Venkatachalam & ] . .
47 M V Muthiah Holds Shares On Behalf Of The Nol0 WValliammai Achi Road

Trust)

Kotturpuram Chennai 600085
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424,

4.2.5.

Summary of the main objects as per MOA:

The main objects of the Amalgamated Company 1 / Resulting Company as set out in its
Memorandum of Association, inter-alia include

4241, To carry on the business of an Investment Company in all its branches and to invest in,
acquire, hold, sell or otherwise deal in shares, stocks, debentures, debenture stocks, units,
bonds, negotiable instruments and securities of all kinds of any company, Government,
Public Body or Authority, whether in India or abroad,

4242, To purchase, develop or sell lands. buildings and immovable properties of all kinds.

4243, To carry on all kinds of agency and consultancy business, including as travel agents and as
consulting engineers.

4244, To carry on the business of undertaking and executing contract works of all kinds, including
engineering works, business as engineers, architects, designers, planners, builders.

4.2.45. To carry on business as sales agents and distributing agents of all kinds of goods and
merchandise.

Details of changes in name, registered office or objects clause of the Company in the last five years,
if any:

Following amendments to the object clause of the MOA of the Company have been approved by way of
special resolution by the shareholders on March 20, 2025:

Replacement of existing Sub-Clause 4 of the MOA which read as “To carry on all kinds of agency
business” with the following:

“4. To carry on all kinds of agency and consultancy business, including as travel agents and as consulting
engineers.”

Insertion of Sub-Clause 4A after Sub-Clause 4 of the MOA:

“4A. To carry on the business of undertaking and executing contract works of all kinds, including
engineering works, business as engineers, architects, designers, planners, builders.”

Replacement of existing Sub-Clause 6 of the MOA which read as “To carry on business as Manufacturing
Representatives, Sales Agents, Stockists or Distributors of all kinds of manufactured goods”™ with the
following:

“0. To carry on the business of manufacturers, traders, agents, distributors, stockists, manipulators,
fabricators, assemblers, designers, processors, buyers, erectors, factors and dealers (a) in all kinds of
equipments, spares, services, of waste-water treatment plants, water treatment plants, pollution control
equipments and of all components required for the manufacture, assembly and erection of such
equipments, spares and 1 accessories thereof; (b) of light and heavy chemicals, including chemicals and
Jormulations required for water and waste water treatment plants; (c) of liquid-solid, separation
equipments, filtration equipments, mixing equipments, and flocculating equipment in all kinds of steel,
FRP and plastics; (d) in all kinds of handmade and machine made floor coverings, firnishing materials,
home décor products of every description, (e) in all varieties of textiles, made ups textile goods, leather,
rubber, synthetic, silk, wool, cotton and any other fibre or fibrous material, clothing, wearing apparel
and dress materials made out of any material and in all kinds of apparel and articles of similar
description and parts, accessories and fittings thereof (f) polymers, plastics, polyethylenes, polyesters,
polyamides and its products of every description, derivatives, by-products, related products made of
these or similar material; (g) integral net like fabrics by the continuous extrusion of plastics, elastomers,
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4.3.

43.1.

43.2.

433.

viscose or any raw material whether natural or synthetic; (h) food products, packaged drinking water
and all kinds of manufactured products.”

PARRY ENTERPRISES INDIA LIMITED

PARRY ENTERPRISES INDIA LIMITED (CIN: U74110TN1990PLC020023, PAN: A44CP3643D
) (hereinafter referred to as ‘PEIL' or ‘Amalgamated Company 2/ Demerged Company 1°) was
incorporated on the 14 December 1990 under the Companies Act, 1956. The registered office of the
Company is situated in the state of Tamil Nadu and having address as follows — Dare House, No. 234,
N.S.C. Bose Road, Chennai — 600001, Tamil Nadu and the email address of the Company is
secretarialpeil@parry. murugappa.com . The Amalgamated Company 2 is engaged in the business of (i)
travel agency (ii) manufacturing, assembling, importing, exporting of medical equipment, leather goods
and materials, carpets, chemicals, plastics and polymers; (iii) membrane business including ultra
filtration, bioreactors, reverse osmosis etc.; and (iv) food intermediary products. (hereinafter referred to
as the ‘Business of the Amalgamated Company 2').

The authorised, issued, subscribed and paid up share capital of the Amalgamated Company 2/ Demerged
Company 1 as on 30/09/2025 is as follows:

Particulars Amount in Rs.
Authorised Share Capital:
80,00,000 equity shares of INR 10 each 8,00,00,000
60,00,000 7.5% non -convertible redeemable cumulative preference
6,00,00,000
shares (NCRPS) of INR 10 each
Total 14,00,00,000
Issued, subscribed and paid-up Share Capital
69.61,461 equity shares of INR 10 each 6.,96,14,610
60,00,000 7.5% non - convertible redeemable cumulative preference
6,00,00,000
shares (NCRPS) of INR 10 each
Total 12,96,14,610

There is no change in the capital structure of the Amalgamated Company 2/ Demerged Company |
subsequent to 30/09/2025.

The details of the directors of the Amalgamated Company 2/ Demerged Company 1 along with their
addresses are as follows:

S.No. | Name Designation Address

1 Karisathan Rangaswamy Srinivasan | Whole-time Flat 2A, Shree Dham Apartments,
director | 57/22, R K Shanmuga Salai, K K
Nagar, Kalaignar Karunanidhi
Nagar, Tamilnadu, 600078

2 Venkatachalam Arunachalam Director No 3/1, Bishop Garden, R A Puram,
Raja Annamalaipuram, Chennai,
Tamilnadu, 600028

3 Venkataramani Director No 13/12, Boat Club Road, Raja

Anantharamakrishnan Annamalaipuram, Chennai,
Tamilnadu, 600028
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S.No.

Name Designation

Address

Krishna Kumar Ramaswamy Director

7/7, Scheme Road, Kamdar Nagar,
Nungambakam, Chennai,
Tamilnadu, 600034

4.34.  The details of the promoters of the Amalgamated Company 2 / Demerged Company 1 along with
their addresses as on Cut-off date (27" October 2025) are as follows:

S.No. Name Address
1 M A Alagappan HUF New No.10 Old No 17 Chittaranjan
Road Teynampet Chennai 600018
2 A M M Vellayan Sons P Ltd New No 3 Old No 2 Sri Ram Nagar
North Street Alwarpet Chennai
600018
3 Ambadi Investments Limited Parry House 5th Floor 43 Moore
Street Chennai 600001
4 A R Lakshmi Achi Trust The Laurels New No 9 Chittaranjan
Road Teynampet Chennai 600018
5 MV A R Meenakshi I Bishop’s Garden Off Greenways
Road Chennai 600028
6 A A Alagammai 17 Chittaranjan Road Teynampet
Chennai 600018
7 Lakshmi Ramaswamy A-1101 11" Floor Ashok Tower Dr S
S Rao Road Parel Opp Gandhi
Hospital ~ Mumbai Maharashtra
400012
8 V Arunachalam 9/5 Ambadi Road Kotturpuram
Chennai 600085
9 A Venkatachalam No 3 Bishop Garden Greenways Road
Chennai 600028
10 M M Murugappan Old No 12 New No 14 Coromandel
Boat Club Road Ra Puram Chennai
600028
11 M M Muthiah Coromandel House No 14 Boat Club
Road Ra Puram Chennai 600028
12 A Vellayan 9/5 Ambadi Road Kotturpuram
Chennai 600085
13 A M Meyyammai 4 Chittaranjan Road Teynampet
Chennai 600018
14 M A M Arunachalam 4 Chittaranjan Road Teynampet
Chennai 600018
15 Arun Alagappan 10 Chittaranjan Road Chennai
Teynampet Chennai 600018
16 Arun Alagappan On Behalf Of M A Alagappan| New No 10 Old No 17 Chittaranjan
Grandchildren Trust Road Teynampet Chennai 600018
17 M A M Arunachalam On Behalf Of Arun| New No 9 Old No 4 Chittaranjan
Mumgappan Children Trust Road Teynampet Chennai 600018
18 M M Venkatachalam On Behalf Of M M| No 10 Valliammai Achi Road
Venkatachalam Famlly Trust Koti:urpuram Chennai 600085
19 M M Venkatachalam On Behalf Of M V| No 10 Valliammai Achi Road
Subramanian Family Trust Kotturpuram Chennai 600085
20 M M Venkatachalam On Behalf Of Lakshmi| No 10 Valliammai Achi Road
Venkatachalam Family Trust Kotturpuram Chennai 600085
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S.No. Name Address
216 M M Venkatachalam On Behalf Of M V Muthiah| No 10 Valliammai Achi Road
Family Trust Kotturpuram Chennai 600085
22 M M Murugappan On Behalf Of Meenakshi| Coromandel House No 14 Boat Club
Murugappan Familty Trust Road Chennai 600028
23 M M Murugappan On Behalf Of M M Murugappan | coromandel House No 14 Boat Club
Family Trust Road Chennai 600028
24 M M Murugappan On Behalf Of M M Muthiah | ¢qromandel House 14 Boat Club
Family Trust Road Chennai 600028
25 M M Murugappan On Behalf Of M M Veerappan| cromandel House No 14 Boat Club
Family Trust Road Chennai 600028
26 M A Alagappan No 10 Chittaranjan Road Teynampet
Chennai 600018
27 M V Subbiah On Behalf Of Shambho Trust C/O Shambho Trust Old No 2 New
No 3 Sriramnagar North Street
Alwarpet Chennai 600018
28 MV Subbiah On Behalf Of Murugappa & Sons No 3/2 Sriram Nagar North Street
Alwarapet Chennai 600018
29 Lakshmi Chockalingam No | Valliammai Achi Street

Kotturpuram Chennai 600085

Summary of the main objects as per MOA:

The main objects of Amalgamated Company 2 / Demerged Company 1 as set out in its
Memorandum of Association, infer-alia include

43.5.1.

4352,

To carry on the business of manufacturers, importers, exporters, buyers, sellers, agents of
and dealers in plastics, polymers of all types, polymer resins & films (including LDPE,
LLDPE, PP, PVC, HDPE, Acid Copolymers, ionomers etc), polyamids, polysters, rubbers,
foams, chemicals, metals, Laminates, Biaxially Oriented Films (like PET, BOPP, CPP,
TQPP, BOPA etc), Non oriented films, Unixially oriented Films, Metallised film of all
types, Aluminium and other metallic Foils, Paper, all types of Packaging material including
Flexible Packaging material, films, laminates made our of combination of above, etc. These
products could be printed, blown, cast, extruded, coextruded, oriented, formed, knitted,
dipped, laminated, woven, moulded, stitched, bonded, heat set, coated, calendered, Slitted,
Metallized, Holographed, Embossed, Stamped, Pouched or cut to shape & size etc. Also
derivatives, by-products, related products made of these or similar material, and to provide
consultancy and other services related to above.

To carry on all or any of the business of manufacturers, processors, developers, moulders,
prefabricators, producers, exporters, merchants, factors, agents and wholesale and retail
dealers in polymers, plastics and plastic products of every description including geogrids
and geosynthetic, etc.

To manufacture and to provide innovative and eco-friendly Ultra Filtration Membrane
products to industrial & domestic customers’ requirement for water/effluent treatment and
food industries.

To undertake in India or elsewhere in the World all operations covering the manufacture
and sale of integral net like fabrics by the continuous extrusion of plastics, elastomers,
viscose or any raw material whether natural or synthetic.

20




4.3.6.

4.4.

44.1.

4.4.2.

4355, To transact and carry on (either in connection with the aforesaid business or as distinct or
separate business) all kinds of agency business.To carry on the business as manufacturers,
assemblers, importers, exporters, stockists, distributors, suppliers of leather goods and
materials, all kinds of carpets.

Details of changes in name, registered office or objects clause of the Company in the last five years,
if any:

The Company had amended the following objects clause vide extraordinary general meeting dated 01
March 2023:

4.1.6.1.1. "14. To manufacture and to provide innovative and eco-friendly Ultra Filtration Membrane
products to industrial & domestic customers' requirement for water/effluent treatment and food
industries. "

46. To transact and carry on (either in connection with the aforesaid business or as distinct or separate
business) all kinds of agency business.

4.1.6.1.2. "47. To amalgamate, enter into partnership, or enter into collaboration agreement or
arrangement or understanding or associate with any Indian or foreign company or body corporate or
firm or individuals or enter into any arrangement with any Indian or Foreign company or body corporate
or firm or individual for sharing profits, union of interest, cooperation, joint adventures, reciprocal
concessions, or for limiting competition with any person or company carrying on or engaged in, or about
lo carry on or engage in, any business or transaction which the Company is authorised to carry on or
engage in or which can be carried on in conjunction wherewith or which is capable of being conducted
so as to directly or indirectly benefit the Company.”

MURUGAPPA WATER TECHNOLOGY AND SOLUTIONS PRIVATE LIMITED

MURUGAPPA WATER TECHNOLOGY AND SOLUTIONS PRIVATE LIMITED (CIN:
U29309TN1993PTC025896, PAN  AACCP3796K) (hereinafter referred to as ‘MWTSPL® or
‘Amalgamating Company 1°), was incorporated on the 29 September 1993 under the Companies Act,
1956. The registered office of the Amalgamating Company 1 is situated in the state of Tamil Nadu and
having address as follows — Parry House, 43 Moore Street, Chennai — 600001, Tamil Nadu and the email
address of the Company is secretarial@mwts.murugappa.com. The Amalgamating Company 1 is
engaged in the business of design, manufacturing, supply, installation, operation and maintenance of
equipment and systems related to water and wastewater treatment, etc. (hereinafter referred to as the
‘Business of the Amalgamating Company 1°),

The authorised, issued, subscribed and paid up capital of the Amalgamating Company 1 as on 30/09/2025
is as follows:

Particulars Amount in Rs.

Authorised Share Capital:

22,50,000 equity shares of INR 10 each 2.25,00,000
Total 2,25,00,000
Issued, subscribed and paid-up Share Capital

2,09,922 equity shares of INR 10 each — Fully Paid-up 20,99,220

There is no change in the capital structure of the Amalgamating Company 1 subsequent to 30/09/25.
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443,

4.4.4.

44.5.

4.4.6.

The details of the directors of the Amalgamating Company 1 along with their addresses are as follows:

S.No. | Name Designation | Address

1 Venkatachalam Arunachalam Director No.3, Bishops Garden of
Greenways Road, R. A Puram,
Chennai — 600 028

2 Nunna Venkata Subba Rao Director Flat no 201, Meredian Heights,
154, Peter Road, Chennai 600014
3 Muthiah Murugappan Murugappan | Director Coromandel House, New No 14

(Old.No 12) Boat Club Road, Raja
Annamalaipuram, Chennai 600028.
4 Murugappa Venkatachalam Director No 10 Valliammai Achi Road,
Subramanian Kotturpuram, Chennai- 600085

The details of the promoters of the Amalgamating Company 1 along with their addresses as on
Cut-off date (29" October 2025) are as follows:

S.No. Name Address

1 Ambadi Investments Limited Parry House, 5" Floor 43, Moore
Street, Chennai, - 600001

tJ

Mr. M M Murugappan jointly with Ambadi Coromandel House, New No 14 (Old.
Investments Limited No 12) Boat Club Road, Raja
Annamalaipuram, Chennai 600028.

Summary of the main objects as per MOA:

The main objects of the Amalgamating Company 1 as set out in its Memorandum of Association,
inter-alia include

445.1. To carry on the business as manufacturers, importers, exporters, agents, distributors,
manipulators, fabricators, assemblers, designers, processors, buyers, sellers, erectors,
merchants and dealers in all kinds of equipments, spares services of waste water treatment
plants and water treatment plants.

445.2. To carry on the business of manufacturers of all components required for the manufacture,
assembly and erection of equipments spares for waste water plants, water treatment plants
and accessories thereof.

4.453. To carry on the business as manufacturers, importers, exporters, agents, distributors,
merchants, brokers, fabricators and dealers of light and heavy chemicals, including
chemicals and formulations required for water and waste water treatment plants.

Details of changes in name, registered office or objects clause of the Company in the last five years,
if any:

The Company has changed its name from “Murugappa Organo Water Solutions Private Limited”
(*MOWS”) to Murugappa Water Technology Solutions Private Limited (“MWTS”) with effect from
23th December, 2021

Relationship between the Companies who are parties to the Scheme

Amalgamating Company 1 is a wholly-owned subsidiary of Amalgamated Company 1/ Resulting
Company.
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Demerged Company 1/ Amalgamated Company 2 is a subsidiary of Amalgamated Company 1/ Resulting
Company.

Amalgamated Company 1/ Resulting Company and Demerged Company 2/ Amalgamating Company 2
belong to Murugappa group, held by common set of Promoters.

Summary of Valuation Report

Basis the valuation report issued on 27 October, 2025 by SSPA & Co., Chartered Accountants, summary
of the valuation report and the basis of valuation are provided below:

For amalgamation of MWTSPL into AIL

There was no valuation report obtained for the MWTSPL Amalgamation, given the same was an
amalgamation of a wholly-owned subsidiary with its holding company.

For Demerger of PEIL: Undertaking of PEIL into AIL

DCF Method under ‘Income’ Approach was considered for arriving at the relative value of PEIL
Undertaking and CCM Method under ‘Market’ Approach was considered for arriving at the relative value
of AIL. The following fair equity share entitlement ratio for the restructuring was recommended:

"1 (One) equity share of AIL of INR 10 each fully paid up for every 671 (Six Hundred and Seventy-One)
equity shares of PEIL of INR 10 each fully paid up. "

For Demerger of AEL : Undertaking of AEL into AIL

DCF Method under ‘Income’ Approach was considered for arriving at the relative value of AEL
Undertaking and CCM Method under ‘Market’ Approach was considered for arriving at the relative value
of AIL. The following fair equity share entitlement ratio for the restructuring was recommended:

“20 (Twenty) equity shares of AIL of INR 10 each fully paid up for every 179 (One Hundred and Seventy-
Nine) equity shares of AEL of INR 10 each fully paid up."

For Amalgamation of Residual AEL with Residual PEIL

NAV Method under ‘Cost’ Approach was considered for arriving at the relative value of Residual AEL,
and DCF Method under ‘Income’ Approach was considered for arriving at the relative value of Residual
PEIL. The following fair equity share exchange ratio for the restructuring was recommended:

“99 (Ninety-Nine) equity shares of PEIL of INR 10 each fully paid up for every I (One) equity share of
AEL of INR 10 each fully paid up. "

Details of capital restructuring

The details of the impact on the capital structure of the Companies are reproduced from the Scheme in
Part 10 - please refer clauses 47 and 60 of the Scheme, as reproduced below.

Detail of debt restructuring:
There shall be no debt restructuring pursuant to the Scheme.
Rationale and Benefits of the Scheme

(1) AIL, PEIL, AEL and MWTSPL are part of the Murugappa group of companies. AIL, being a
systemically important non-deposit accepting core investment company, is engaged in the
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(i)

(iii)

(iv)

(v)

(vi)

business of holding, managing and supervising the various strategic investments, held directly or
indirectly by AIL, in various operating companies within the Murugappa group, which includes
both listed and unlisted companies. AIL is holding a majority of the shareholding in PEIL and
whole of the share capital of MWTSPL. The majority shareholding of AIL is held by members of
the Murugappa family, and the ultimate majority shareholding in AEL is also held by the said
members of the Murugappa family.

The proposed amalgamations and demergers contemplated under the Scheme are pursuant to an
internal group restructuring of the Murugappa group.

The MWTSPL Amalgamation, PEIL Demerger and AEL Demerger are collectively proposed with
an intent to rationalise the group holding structure and increase operational efficiency.
Specifically:

I. the benefit of consolidation of financial resources, management and leadership leading to
improved internal systems, enhanced business oversight and greater operational efficiency
being available;

2. combining the identified businesses and operations of MWTSPL, AEL and PEIL into AIL
will contribute to the profitability of AIL by rationalization of management, strategy and
administrative structures;

3. the transactions will significantly avoid multiplicity of legal and regulatory compliance
requirements thereby resulting in reduction of administrative and operational costs and
overheads; and

4. the transactions would lead to creation of value to various stakeholders of the Companies, as
the combined business would benefit from an increase in scale and wider products and
services portfolio.

The AEL Amalgamation is intended to rationalise the group holding structure and amalgamate
AEL (comprising the Remaining AEL Business which remains after the AEL Demerger) into
PEIL. It is feasible and efficient to retain certain assets as part of the Remaining AEL Business
and amalgamate AEL (comprising the Remaining AEL Business) with PEIL.

The Scheme would be in the best interest of the Companies and their respective shareholders,
employees, creditors and other stakeholders.

In furtherance of the aforesaid, this Scheme provides for the following:

1. the amalgamation of MWTSPL / Amalgamating Company 2 with AIL / Amalgamated
Company |, by way of merger by absorption and consequent dissolution of MWTSPL /
Amalgamating Company 2 without winding up, the cancellation of the equity shares of
MWTSPL / Amalgamating Company 2 held by AIL / Amalgamated Company | (“MWTSPL
Amalgamation™);

2. the transfer by way of a demerger of the PEIL Undertaking to AIL / Resulting Company, the
consequent issue of equity shares by AIL / Resulting Company to the shareholders of PEIL /
Demerged Company | in accordance with the PEIL Demerger Share Entitlement Ratio (as
defined hereinafter) (“PEIL Demerger™);

3. the transfer by way of a demerger of the AEL Undertaking to AIL / Resulting Company, the
consequent issue of equity shares by AIL / Resulting Company to the shareholders of AEL /
Demerged Company 2 in accordance with the AEL Demerger Share Entitlement Ratio (as
defined hereinafter) (“AEL Demerger™);
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10.

4. the amalgamation of AEL / Amalgamating Company 2 (comprising the Remaining AEL
Business) with PEIL / Amalgamated Company 2 by way of merger by absorption and
consequent dissolution of AEL / Amalgamating Company 2 without winding up and
consequent issuance of PEIL Equity Shares to sharcholders of AEL / Amalgamating
Company 2 in accordance with the AEL Amalgamation Share Exchange Ratio (as defined
hereinafter) (“AEL Amalgamation”): and

5. various other matters consequential or integrally connected therewith:

pursuant to Sections 230 to 232 and other applicable provisions of the Act in the manner provided
for in this Scheme and in compliance with the provisions the IT Act (as defined hereinafter),
including Sections 2(1B) and 2(19AA) read with Section 2(41A) thereof.

The salient features of the Scheme are as follows:

PART A - DEFINITIONS, INTERPRETATION AND SHARE CAPITAL STRUCTURE

6.

DEFINITIONS

In this Scheme, unless inconsistent with or repugnant to the subject or context, the following expressions shall
have the meanings respectively assigned against them:

(i)

(1)

(iii)

(iv)

(vi)

(vii)

(viii)
(ix)
(x)
(xi)

“Accounting Standards’ means the Indian Accounting Standards (Ind-AS) notified under the
Companies (Indian Accounting Standards) Rules, 2015, as may be amended Sfrom time to time, as per
Section 133 of the Act issued by the Ministry of Corporate Affairs and the other generally accepted
accounting principles in India,

“Act” means the Companies Act, 2013, the rules and regulations made thereunder and shall include any
statutory modification(s) or re-enactment(s) thereof for the time being in force;

"AEL " shall have the meaning set out in Clause Error! Reference source not found.,

"AEL Amalgamation " shall have the meaning set out in Clause Error! Reference source not found.;
"AEL Amalgamation Record Date " means a mutually agreed date to be fixed by the respective Boards
of the Amalgamating Company 2 and the Amalgamated Company 2 for the purposes of determining the
shareholders of the Amalgamating Company 2 to whom equity shares of the Amalgamated Company 2
would be allotted pursuant to the AEL Amalgamation in accordance with Clause ( i) of this Scheme;

"AEL Amalgamation Share Exchange Ratio " shall have the meaning set out in Clause (i);

"AEL Demerged Business" shall mean the design, manufacture and export business relating to floor
covering, textiles and home furnishing products undertaken by Demerged Company 2;

"AEL Demerger" shall have the meaning set out in Clause Error! Reference source not Sound.;
"AEL Demerger Share Entitlement Ratio ' shall have the meaning set out in Clause 47.1:

"AEL Funds" shall have the meaning set out in Clause 39.1;

"AEL Transferred Employees™ means all the permanent employees of the Demerged Company 2 who
are either: (a) engaged in or relate to the AEL Undertaking as on the Effective Date, or (b) Jointly

identified by the Boards or the management of the Demerged Company 2 and the Resulting Company as
being necessary for the proper functioning of the AEL Undertaking,

25




(xii)

i,

“"AEL Undertaking” means all the businesses, undertakings, activities, operations and properties of the
Demerged Company 2, of whatsoever nature and kind and wheresoever situated exclusively relating to
the AEL Demerged Business but excluding the Remaining AEL Business as a going concern, including
but not limited to, the following:

all immovable properties and rights thereto i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) including
roads, drains and culverts, civil works, foundations for civil works, buildings, warehouses, offices, etc.,
of the Demerged Company 2 (details of which are extracted in Schedule I11) that exclusively form part
of the AEL Demerged Business, whether or not vecorded in the hooks of accounts and all documents
(including panchnamas, declarations, deeds or receipts) of title, rights and easements in relation thereto
and all rights, covenants, continuing rights, title and interest, benefits and interests of rental agreements
for lease or license or other rights to use of premises, in connection with the said immovable properties;

all assets, as are movable in nature that exclusively form part of the AEL Demerged Business, whether
present or future or contingent, tangible or intangible, in possession or not, corporeal or incorporeal,
in each case, wherever situated (including furniture, fixtures, fixed assets, computers, air conditioners,
appliances, accessories, office equipment, communication facilities, installations and vehicles),
actionable claims, earnest monies and sundry debtors, prepaid expenses, bills of exchange, promissory
notes, financial assets, investment and shares in entities/ branches/ offices undertaking the AEL
Demerged Business including the shares of Parry Murray and Company Limited (as defined
hereinafter), outstanding loans and advances, recoverable in cash or in kind or for value to be received,
receivables, funds, cash and bank balances and deposits including accrued interest thereto with any
Appropriate Authority, banks, customers and other persons, dividends declared or interest accrued
thereon, reserves, provisions, funds, benefits of all agreements, shares, bonds, debentures, debenture
stock, units or pass through certificates, securities, the benefits of any bank guarantees, performance
guarantees, and tax related assets/credits, including but not limited to goods and service tax input
eredits, service tax input credits, central value added tax credits, value added/ sales tax/ entry tax credils
or set-offs, advance tax, withholding tax/ TDS, taxes withheld/ paid in a foreign country, self-assessment
tax, regular tax, minimum alternate tax, dividend distribution tax, securities transaction tax, surcharge,
cess, deferred tax assets/ liabilities, accumulated losses under the IT Act and allowance for unabsorbed
depreciation under the IT Act, losses brought forward and unabsorbed depreciation as per the books of
account, tax refunds, rights of any claim not made by the Demerged Company 2 in respect of any refund
of tax, duty, cess or other charge, including any erroneous or excess payment thereof made and any
interest thereon, with regard to any law, act or rule or scheme made by the Appropriate Authority, but
shall not include the AEL Remaining Business;

all permits, right of way, authorisations, clearances, benefits, registrations, rights, entitlements credits,
certificates, awards, sanctions, allotments, quotas, and other licences, no objection certificates,
exemptions, pre-qualifications, bids, tenders, letters of intent, expressions of interest, memoranda of
understanding or similar instruments (whether vested or potential and whether under agreements or
otherwise), permissions, approvals, privileges, memberships, consents, subsidies, income tax benefits
and exemptions including the right to deduction for the residual period, i.e. for the period remaining as
on the Appointed Date out of the total period for which the deduction is available in law if the
amalgamation pursuant to this Scheme had not taken place, all other rights including sales tax deferrals
and exemptions and other benefits, (in each case including the benefit of any applications made
therefore), receivables, and liabilities related thereto, utilities, electricity and other services, provisions
and benefits of all agreements, contracts and arrangements and all other interests (including all
tenancies, leases, and other assurances in fuvour of the Demerged Company 2 in relation to the AEL
Demerged Business or powers or authorities granted by or to it) in connection with or relating to the
AEL Demerged Business,

all contracts, agreements, purchase orders/ service orders, operation and maintenance conltracts,
memoranda of understanding/ undertakings/ agreements, memoranda of agreed points, bids, tenders,
tariff policies, expressions of interest, letters of intent, hire and purchase arrangements, power purchase
agreements, tenancy rights, agreements for right of way, equipment purchase agreements, agreement
with customers, purchase and other agreements with the supplier/ manufacturer of goods/ service
providers, other arrangements, undertakings, deeds, bonds, schemes, concession agreements, trade
union arrangements, settlements, collective bargaining schemes, insurance covers and claims,
clearances and other instruments of whatsoever nature and description, whether vested or potential and
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.

VI.

VIl.

viil.,

XI.

Xil.

(xiii)
(xiv)
fxv)
fxvi)
ound.;

(xvii)

written, oral or otherwise and all rights, title, interests, assurances, claims and benefits thereunder
forming part of the AEL Demerged Business;

all insurance policies pertaining to the AEL Demerged Business;

all Intellectual Property (details of which are extracted in Schedule IV), applications, registrations,
goodwill, trade names, service marks, copyrights, patents, project designs, marketing authorization,
approvals, marketing intangibles, permits, permissions, incentives, privileges, special status, domain
names, designs, trade secrets, research and studies, technical knowhow, confidential information and
other benefits (in each case including the benefit of any applications made for the same) and all such
rights of whatsoever description and nature that exclusively form part of the AEL Demerged Business;

all rights to use and avail telephones, facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or
other interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges
and all other rights, easements, liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in control of or vested in or granted in favour
of or enjoyed by the Demerged Company 2 exclusively forming parting of the AEL Demerged Business
and other interests of whatsoever nature belonging to or in the ownership, power, possession or control
of or vested in or granted in favour of or held for the benefit of or enjoved by the Demerged Company 2
and which exclusively form part of the AEL Demerged Business;

all books, records, files, papers, process information and drawings, manuals, data, catalogues,
quotations, sales and advertising material, lists of present and former customers and suppliers, other
customer information, and all other records and documents, whether in physical or electronic form,
relating to business activities and operations that exclusively form part of the AEL Demerged Business;

all Demerged AEL Liabilities;

the AEL Transferred Employees, including Liabilities of AEL with regard to the AEL Transferred
Employees, with respect to the payment of gratuity, superannuation, pension benefits and provident fund
or other compensation or benefits, if any, whether in the event of resignation, death, retirement,
retrenchment or otherwise, as on the Effective Date;

all legal or other proceedings of whatsoever nature that exclusively form part of the AEL Demerged
Business, which are capable of being continued by or against the Resulting Company under Applicable
Law, other than proceedings under Tax Laws pertaining to the period prior to the Appointed Date; and
any assets, Liabilities, agreements, undertakings, activities, operations and properties that are
determined by the Boards of the Demerged Company 2 and the Resulting Company as relating to or
Jorming part of the AEL Demerged Business or which are necessary for conduct of, or the activities or
operations of, the AEL Demerged Business;

“AIL" shall have the meaning set out in Clause Error! Reference source not found.;

“AIL Equity Shares " shall mean the fully paid up equity shares of AIL;

"Amalgamated Companies’ means collectively, the Amalgamated Company I and the Amalgamated
Company 2, and individually, either Amalgamated Company 1 or Amalgamated Company 2;

“Amalgamated Company 1" shall have the meaning set out in Clause Error! Reference source not f

“"Amalgamated Company 2" shall have the meaning set out in Clause Error! Reference source not f

ound.;

(xviii)

“Amalgamated Undertakings " means collectively, the MWTSPL Undertaking and the Remaining AEL
Undertaking;
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(xix)

{xx)

(xxi)

(xxii)

{xxiir)

(xxiv)

(xxv)

fxxvi)

{xxvii)

(xxviii)

fxxix)

{xxx)
fxxxi)

{xxxii)

(xxxiif)

(xxxiv)

"Amalgamating Companies " means collectively, the Amalgamating Company 1 and the Amalgamating
Company 2, and individually, either Amalgamating Company 1 or Amalgamating Company 2;

"Amalgamating Company 1" shall have the meaning set out in Clause Error! Reference source not f
ound.;

“Amalgamating Company 2" shall have the meaning set out in Clause Error! Reference source not f
ound.;

"Amalgamations” means collectively, the MWTSPL Amalgamation and the AEL Amalgamation;

"Applicable Law" means any applicable statute, law, regulation, ordinance, rule, judgment, order,
decree, clearance, approval, directive, guideline, press notes, requirement or any similar form of
determination by or decision of any Appropriate Authority, in each case having the force of law, and that
is binding or applicable to a person, whether in effect as of the date on which this Scheme has been
approved by the Boards or at any time thereafter;

“Appointed Date” means opening of business on April 1, 2025 or such other date as the NCLT may
direct / allow;

"Appropriate Authority” means any applicable supra-national, national, central, state, municipal,

provincial, local or similar governmental, statutory, regulatory, administrative authority, agency,
commission, legislative body, departmental or public body or authority, board, branch, tribunal or court
or other entity in India or any other country where the Companies conduct their business authorized to
nake laws, rules, regulations, stundards, requirements, procedures or to pass directions or orders, in
each case having the force of law, or any non-governmental regulatory or administrative authority, body
or other organization in India or any other country where the Companies conduct their business to the
extent that the rules, regulations and standards, requirements, procedures or orders of such authority,
body or other organization have the force of law, or any stock exchange of India or any other country
where the Companies conduct their business including the Registrar of Companies, regional director,
RBI, NCLT, Tax department including the Central Board of Direct Taxes, income tax authorities, central
and state GST departments and such other sectoral regulators or authorities as may be applicable;

“Board" in respect of a Company, means the board of directors of such Company in office at the relevant
time, and unless it is repugnant to the context, shall include a committee duly constituted and authorized

thereby, and reference to “Boards” shall mean the board of directors of each of the Companies;

“Companies” or “Company " shall have the meaning set out in Clause Error! Reference source not f
ound.,

“"Demerged AEL Liabilities " shall have the meaning set out in Clause 37.2.2;

"Demerged Companies" shall mean, collectively, the Demerged Company 1 and Demerged Company
2, and individually, either of Demerged Company 1 or Demerged Company 2;

"Demerged Company 1" shall have the meaning set out in Clause Error! Reference source not found.;
“Demerged Company 2" shall have the meaning set out in Clause Error! Reference source not found.;

“Demerged PEIL Liabilities " shall have the meaning set out in Clause Error! Reference source not f
ound.;

“"Demerged Undertakings " means collectively, the AEL Undertaking and PEIL Undertaking,

"Demerger Record Date” means a mutually agreed date to be fixed by the respective Boards of the
Demerged Companies and the Resulting Company for the purposes of determining the shareholders of
the Demerged Companies to whom equity shares of the Resulting Company would be allotted pursuant
to the PEIL Demerger and AEL Demerger in accordance with Clause Error! Reference source not f
ound., and 47.1, respectively, of this Scheme,
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{xxxv)

(xxxvi)

(xxxvii)

“"Demergers " means collectively, the PEIL Demerger and the AEL Demerger,

“Effective Date" shall mean the date or last date of the dates on which all the conditions and matters
referred to in Clause Error! Reference source not found. of this Scheme occur or have been fulfilled, o
btained or waived, as applicable, in accordance with this Scheme and/or Applicable Law. References in
this Scheme to the “date of coming into effect of this Scheme" or “upon the Scheme becoming effective”
or “effectiveness of the scheme” shall mean the Effective Date;

“"Encumbrance " or to "Encumber means without limitation (a) any options, claim, pre-emptive right,
easement, limitation, attachment, restraint, mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, deed of trust, title retention, security interest or other encumbrance or
interest of any kind securing, or conferring any priority of payment in respect of any obligation of any
person, including any right granted by a transaction which, in legal terms, is not the granting of security
but which has an economic or financial effect similar to the granting of security under Applicable Law,
including any option or right of pre-emption, public right, common right, easement rights, any
attachment, restriction on use, transfer, receipt of income or exercise of any other attribute of ownership,
right of set-off and/or any other interest held by a third party; (b) any voting agreement, conditional sale
contracts, interest, option, right of first offer or transfer restriction; (c) any adverse claim as to title,
possession or use; and / or (d) any agreement, conditional or otherwise, to create any of the foregoing;

(xxxviii) "GST" means the central tax as defined under the Central Goods and Services Tax Act, 2017, the

integrated tax as defined under the Integrated Goods and Services Tax Act, 2017, and the state tax as
defined under State Goods and Services Tax statutes;

(xxxix) "INR" or "Rupees’ means Indian rupees, being the lawfil currency of the Republic of India,
{xi) “Intellectual Property"’ means:
i patents, utility models, rights in inventions, supplementary protection certificates;
if. rights in information (including know-how, confidential information and trade secrets) and
the right to use, and protect the confidentiality of, confidential information;

iii. trade marks, service marks, rights in logos, trade and business names, rights in each of get-
up and trade dress and all associated goodwill, rights to sue for passing off and/or for unfair
competition and domain names;

iv. copyright, moral rights and related rights, rights in computer software, database rights, rights
in designs, and semiconductor topography rights;

V. marketing authorization, approvals, marketing intangibles, permits, permissions, incentives,
privileges, special status, designs, research and studies;

Vi. any other intellectual property rights; and

Vii. all rights or forms of protection, subsisting now or in the fitture, having equivalent or similar
effect to the rights referred to in paragraphs i to vi above,

Viii. in each case: (x) anywhere in the world; (y) whether unregistered or registered (including all
applications, rights to apply and rights to claim priority); and (z) including all divisionals,
continuations, continuations-in-part, reissues, extensions, re-examinations and renewals and
the right to sue for damages for past and current infringement in respect of any of the same;

(xli) “IT Act” means the Income-tax Act, 1961 as may be amended or supplemented from time to time (and
any successor provisions or law), including any statutory modifications or reenactments thereof together
with all applicable by-laws, rules, regulations, orders, ordinances, directions including circulars and
notifications and similar legal enactments, in each case issued under the Income-tax Act, 1961;

(xlii) “Liabilities"' means all debts (whether in Rupees or foreign currency), liabilities (including contingent

liabilities, and obligations under any licenses or permits or schemes), loans raised and used, obligations
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(xliii)

(xliv)

(xlv)

(xlvi)

i,

incurred, duties of any kind, nature or description and undertakings of every kind or nature and the
liabilities of any description whatsoever whether present or future, and howsoever raised or incurred or
utilized along with any charge, encumbrance, lien or security thereon;

"MWTSPL" shall have the meaning set out in Clause Error! Reference source not found.;

"MWTSPL Amalgamation " shall have the meaning set out in Clause Error! Reference source not i
ound.

"MWTSPL Funds" shall have the meaning set out in Clause Error! Reference source not found.;

"MWTSPL Undertaking " means all the businesses, undertakings, activities, operations and properties
of the Amalgamating Company 1, of whatsoever nature and kind and wheresoever situated. as a going
concern, including but not limited to, the following:

allimmaovable properties and rights thereto, i.e., land together with the buildings and structures standing
thereon (whether frechold, leasehold, leave and licensed, right of way, fenancies or otherwise) including
roads, drains and culverts, civil works, foundations for civil works, buildings, warehouses, offices, etc.,
of the Amalgamating Company 1 (details of which are extracted in Schedule I) whether or not recorded
in the books of accounts and all documents (including panchnamas, declarations, deeds or receipts) of
title, rights and easements in relation thereto and all rights, covenants, continuing rights, title and
interest, benefits and interests of rental agreements for lease or license or other rights to use of premises,
in connection with the said immovable properties;

all assets, as are movable in nature, whether present or Juture or contingent, tangible or intangible, in
possession or not, corporeal or incorporeal, in each case, wherever situated (including furniture,

fixtures, fixed assets, computers, air conditioners, appliances, accessories, office equipment,

communication facilities, installations and vehicles), actionable claims, earnest monies and sundry
debtors, prepaid expenses, bills of exchange, promissory notes, financial assets, investment and shares
in entities/ branches/ offices, outstanding loans and advances, recoverable in cash or in kind or for value
to be received, receivables, funds, cash and bank balances and deposits including accrued interest
thereto with any Appropriate Authority, banks, customers and other persons, dividends declared or
interest accrued thereon, reserves, provisions, funds, benefits of all agreements, shares, bonds,
debentures, debenture stock, units or pass through certificates, securities, the benefits of any bank
guarantees, performance guarantees, and tax related assets/credits, including but not limited to goods
and service tax input credits, service tax input credits, central value added tax credits, value added/
sales tax/ entry tax credits or set-offs, advance tax, withholding tax/ TDS, taxes withheld/ paid in a

oreign country, self-assessment tax, regular tax, minimum alternate tax, dividend distribution tax,
: 3 L g

securities transaction tax, surcharge, cess, deferred tax assets/ liabilities, accumulated losses under the
[T Act and allowance for unabsorbed depreciation under the IT Act, losses brought forward and
unabsorbed depreciation as per the books of account, tax refunds, rights of any claim not made by the
Amalgamating Company 1 in respect of any refund of tax, duty, cess or other charge, including any
erroneous or excess pavment thereof made and any interest thereon, with regard to any law, act or rule
or scheme made by the Appropriate Authority;

all permits, right of way, authorisations, clearances, benefits, registrations, rights, entitlements credits,
certificates, awards, sanctions, allotments, quotas, and other licences, no objection certificates,
exemptions, pre-qualifications, bids, tenders, letters of intent, expressions of interest, memoranda of’
understanding or similar instruments (whether vested or potential and whether under agreements or
otherwise), permissions, approvals, privileges, memberships, consents, subsidies, income tax benefits
and exemptions including the right to deduction for the residual period, i.c. for the period remaining as
on the Appointed Date out of the total period for which the deduction is available in law if the
amalgamation pursuant to this Scheme had not taken place, all other rights including sales tax deferrals
and exemptions and other benefits, (in each case including the benefit of any applications made
therefore), receivables, and liabilities related thereto, utilities, electricity and other services, provisions
and benefits of all agreements, contracts and arrangements and all other interests (including all
tenancies, leases, and other assurances in favour of the Amalgamating Company 1 or powers or
authorities granted by or to it) in connection with or relating to the Amalgamating Company 1;
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Vi,

Vil

VIil.

Ix.

xi.

(xlvii)

(xlviii)

(xlix)

M

(1)

all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts,
memoranda of understanding/ undertakings/ agreements, memoranda of agreed points, bids, tenders,
tariff policies, expressions of interest, letters of intent, hire and purchase arrangements, power purchase
agreements, tenancy rights, agreements for right of way, equipment purchase agreements, agreement
with customers, purchase and other agreements with the supplier/ manufacturer of goods/ service
providers, other arrangements, undertakings, deeds, bonds, schemes, concession agreements, trade
union arrangements, settlements, collective bargaining schemes, insurance covers and claims,
clearances and other instruments of whatseever nature and description, whether vested or potential and
written, oral or otherwise and all rights, title, interests, assurances, claims and benefits thereunder
forming part of the business of the Amalgamating Company I;

all insurance policies of the Amalgamating Company 1;

all Intellectual Property, applications, registrations, goodwill, trade names, service marks, copyrights,
patents, project designs, marketing authorization, approvals, marketing intangibles, permits,
permissions, incentives, privileges, special status, domain names, designs, trade secrets, research and
studies, technical knowhow, confidential information and other benefits (in each case including the
benefit of any applications made for the same) and all such rights of whatsoever description and nature
of the Amalgamating Company 1;

all Fights to use and avail telephones, facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or
other interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges
and all other rights, easements, liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in control of or vested in or granted in favour
of or enjoved by the Amalgamating Company 1 and other interests of whatsoever nature belonging to or
in the ownership, power, possession or control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Amalgamating Company I;

all books, records, files, papers, process information and drawings, manuals, data, catalogues,
quotations, sales and advertising material, lists of present and former customers and suppliers, other
customer information, and all other records and documents, whether in physical or electronic form,
relating to business activities and operations of the Amalgamating Company I;

all Liabilities of the Amalgamating Company I, whether provided for or not in the books of account or
disclosed in the balance sheet;

the emplovees of the Amalgamating Company [ including Liabilities with regard to the said employees,
with respect to the payment of gratuity, superannuation, pension benefits and provident fund or other
compensation or benefits, if any, whether in the event of resignation, death, retirement, retrenchment or
otherwise, as on the Effective Date; and

all legal or other proceedings of whatsoever nature of the Amalgamating Company 1;
“National Company Law Tribunal” or "NCLT" means the National Company Law Tribunal at

Chennai, Tamil Nadu and/or the National Company Law Appellate Tribunal of India, and shall include,
if applicable, such other forum or Appropriate Authority as may be vested with the powers of a tribunal

for the purposes of Sections 230 to 232 of the Act as may be applicable;

“Parry Murray and Company Limited" means Parry Murray and Company Limited, a company
incorporated on December 13, 1929, and having its registered office at 3" Floor Simpson House, 6
Cherry Orchard Road, Croydon, Surrey, CR0 6BA, United Kingdom;

“PEIL " shall have the meaning set out in Clause Error! Reference source not found.;

“PEIL Demerged Businesses" shall mean the businesses of: (i) trading of food intermediary products
and packaged drinking water; and (ii) travel agency, undertaken by Demerged Company I;

“PEIL Demerger" shall have the meaning set out in Clause Error! Reference source not found.;

31




(1it)

(liii)
(liv)

(v

(i)

i,

it

"PEIL Demerger Share Entitlement Ratio " shall have the meaning set out in Clause Error! Reference
source not found.;

"PEIL Equity Shares"' shall mean the fully paid-up equity shares of PEIL;
“PEIL Funds" shall have the meaning set out in Clause Error! Reference source not found,;

"PEIL Transferred Employees' means all the permanent employees of the Demerged Company 1 who
are either: (a) engaged in or relate to the PEIL Undertaking as on the Effective Date, or (b) jointly
identified by the Boards or the management of the Demerged C ompany 1 and the Resulting Company as
being necessary for the proper functioning of the PEIL Undertaking;

"PEIL Undertaking " means all the businesses, undertakings, activities, operations and properties of
the Demerged Company 1, of whatsoever nature and kind and wheresoever situated exclusively relating
to the PEIL Demerged Businesses but excluding the Remaining PEIL Business as a going concern,
including but not limited to, the following:

all immovable properties and rights thereto i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) including
roads, drains and culverts, civil works, foundations for civil works, buildings, warehouses, offices, etc.,
of the Demerged Company 1 (details of which are extracted in Schedule II) that exclusively form part of
the PEIL Demerged Businesses, whether or not recorded in the books of accounts and all documents
(including panchnamas, declarations, deeds or receipts) of title, rights and easements in relation thereto
and all rights, covenants, continuing rights, title and interest, benefits and interests of rental agreements
Jfor lease or license or other rights to use of premises, in connection with the said immovable properties;

all assets, as are movable in nature that exclusively form part of the PEIL Demerged Businesses, whether
present or future or contingent, tangible or intangible, in possession or not, corporeal or incorporeal,
in each case, wherever situated (including furniture, fixtures, fixed assets, computers, air conditioners,
appliances, accessories, office equipment, communication facilities, installations and vehicles),
actionable claims, earnest monies and sundry debtors, prepaid expenses, bills of exchange, promissory
notes, financial assets, investment and shares in entities/ branches/ offices undertaking the PEIL
Demerged Businesses, outstanding loans and advances, recoverable in cash or in kind or for value to
be received, receivables, funds, cash and bank balances and deposits including accrued interest thereto
with any Appropriate Authority, banks, customers and other persons, dividends declared or interest
accrued thereon, reserves, provisions, funds, benefits of all agreements, shares, bonds, debentures,
debenture stock, units or pass through certificates, securities, the benefits of any bank guarantees,
performance guarantees, and tax related assets/credits, including but not limited to goods and service
tax input credits, service tax input credits, central value added tax credits, value added/ sales tax/ entry
tax credits or set-offs, advance tax, withholding tax/ TDS, taxes withheld/ paid in a foreign country, self-
assessment tax, regular tax, minimum alternate tax, dividend distribution tax, securities transaction tax.
surcharge, cess, deferred tax assets/ liabilities, accumulated losses under the IT Act and allowance for
unabsorbed depreciation under the IT Act, losses brought forward and unabsorbed depreciation as per
the books of account, tax refunds, rights of any claim not made by the Demerged Company 1 in respect
of any refund of tax, duty, cess or other charge, including any erroneous or excess payment thereaf made
and any interest thereon, with regard to any law, act or rule or scheme made by the Appropriate
Authority,

all permits, right of way, authorisations, clearances, benefits, registrations, rights, entitlements credits,
certificates, awards, sanctions, allotments, quotas, and other licences, no objection certificates,
exemptions, pre-qualifications, bids, tenders, letters of intent, expressions of interest, memoranda of
understanding or similar instruments (whether vested or potential and whether under agreements or
otherwise), permissions, approvals, privileges, memberships, consents, subsidies, income tax benefits
and exemptions including the right to deduction for the residual period, i.e. for the period remaining as
on the Appointed Date out of the total period for which the deduction is available in law if the
amalgamation pursuant to this Scheme had not taken place, all other rights including sales tax deferrals
and exemptions and other benefits, (in each case including the benefit of any applications made
therefore), receivables, and liabilities related thereto, utilities, electricity and other services, provisions
and benefits of all agreements, contracts and arrangements and all other interests (including all
tenancies, leases, and other assurances in favour of the Demerged C ompany | in relation to the PEIL
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(Iviii)

Demerged Businesses or powers or authorities granted by or to it) in connection with or relating to the
PEIL Demerged Businesses,

all contracts, agreements, purchase orders/ service orders, operation and mainlenance contracts,
memoranda of understanding/ undertakings/ agreements, memoranda of agreed points, bids, tenders,
tariff policies, expressions of interest, letters of intent, hire and purchase arrangements, power purchase
agreements, tenancy rights, agreements for right of way, equipment purchase agreements, agreement
with customers, purchase and other agreements with the supplier/ manufacturer of goods/ service
providers, other arrangements, undertakings, deeds, bonds, schemes, concession agreements, trade
union arrangements, settlements, collective bargaining schemes, insurance covers and claims,
clearances and other instruments of whatsoever nature and description, whether vested or potential and
written, oral or otherwise and all rights, title, interests, assurances, claims and benefits thereunder
forming part of the business of the PEIL Demerged Businesses;

all insurance policies pertaining to the PEIL Demerged Businesses;

all Intellectual Property, applications, registrations, goodwill, trade names, service marks, copyrights,
patents, project designs, marketing authorization, approvals, marketing intangibles, permits,
permissions, incentives, privileges, special status, domain names, designs, trade secrets, research and
studies, technical knowhow, confidential information and other benefits (in each case including the
benefit of any applications made for the same) and all such rights of whatsoever description and nature
that exclusively form part of the PEIL Demerged Businesses;

all rights to use and avail telephones, facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or
other interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges
and all other rights, easements, liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in control of or vested in or granted in favour
of or enjoyed by the Demerged Company | that exclusively forming part of the PEIL Demerged
Businesses and other interests of whatsoever nature belonging to or in the ownership, power, possession
or control of or vested in or granted in favour of or held for the benefit of or enjoyed by the Demerged
Company I and which exclusively form part of the PEIL Demerged Businesses;

all bhooks, records, files, papers, process information and drawings, manuals, data, catalogues,
quotations, sales and advertising material, lists of present and former customers and suppliers, ather
customer information, and all other records and documents, whether in physical or electronic form,
relating to business activities and operations that exclusively form part of the PEIL Demerged
Businesses;

Demerged PEIL Liabilities;

The PEIL Transferred Employees including Liabilities of PEIL with regard to PEIL Transferred
Employees, with respect to the payment of gratuity, superannuation, pension benefits and provident fund
or other compensation or benefits, if any, whether in the event of resignation, death, retirement,
retrenchment or otherwise, as on the Effective Date;

all legal or other proceedings of whatsoever nature that exclusively form part of the PEIL Demerged
Businesses, which are capable of being continued by or against the Resulting Company under Applicable
Law, other than proceedings under Tax Laws pertaining to the period prior to the Appointed Date, and;

any assets, Liabilities, agreements, undertakings, activities, operations and properties that are
determined by the Boards of the Demerged Company 1 and the Resulting Company as relating to or
forming part of the PEIL Demerged Business or which are necessary for conduct of, or the activities or
operations of, the PEIL Demerged Business.

“RBI" means the Reserve Bank of India;

“Registrar of Companies” means the Registrar of Companies, Chennai, Tamil Nadu, or such other

Appropriate Authority having similar jurisdiction over the Companies;
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(Levii)

(Ixviii)

“Remaining AEL Business" means any businesses, undertakings, activities, operations and properties,
and investments of the Amalgamating Company 2, including shares held by AEL in Kan and More Private
Limited, other than those comprised in the AEL Demerged Business together with all assets, receivables
and liabilities,

“Remaining AEL Funds" shall have the meaning set out in Clause 54.1.1;

"Remaining AEL Undertaking " means the business, undertakings, activities, operations and properties
of the Amalgamating Company 2, of whatsoever nature and kind and wheresoever situated, exclisi vely
relating to the Remaining AEL Business, as a going concern, including but not limited to, the following:

investments (other than those forming part of the AEL Undertaking) held by AEL and loans and advances
provided by AEL (other than those forming part of the AEL Undertaking); and

all Liabilities of the Amalgamating Company 2, pertaining to the Remaining AEL Business, whether
provided for or not in the books of account or disclosed in the balance sheet:

"Remaining PEIL Business' means any businesses, undertakings, activities, operations and properties,
and investments of the Demerged Company 1 other than the PEIL Demerged Businesses, and including
specifically the businesses of: (i) manufacturing of polymer meshes (which consists of extruded nets and
knitted fabrics); and (ii) membrane manufacturing, undertaken by PEIL, and (iii) other investments held
by PEIL which do not form part of the PEIL Undertaking;

“Resulting Company " shall have the meaning set out in Clause Error! Reference source not Jound.;

“Sanction Order " means the order of the NCLT sanctioning this Scheme under the provisions of Sections
230 to 232 of the Act;

“Scheme” or “the Scheme" or “this Scheme means this composite scheme of arrangement in its
present form as submitted to NCLT or this Scheme with such modification(s), if any made, in accordance
with Clause Error! Reference source not found. hereto;

“Tax" or "Taxes" means and include any tax, whether direct or indirect, including income tax
(including withholding tax, dividend distribution tax), GST, excise duty, central sales tax, service tax,
octroi, local body tax and customs duty, duties, charges, fees, surcharge, cess, levies or other similar
assessments by or payable to an Appropriate Authority, including in relation to: (a) income, services,
gross receipts, premium, immovable property, movable property, assets, profession, entry, capital gains,
municipal, interest, expenditure, imports, wealth, gifi, sales, use, transfer, licensing, withholding,
employment, payroll and franchise taxes, and (b) any interest, fines, penalties, assessments, or additions
to Tax resulting from, attributable to or incurred in connection with any proceedings or late payments
in respect thereof;

"Tax Laws" means IT Act, Customs Act, 1962, Central Excise Act, 1944, Value Added Tax Act.
applicable to any state in which the Companies operate, Central Sales Tax Act, 1956, any other state
sales tax / value added tax laws, or service tax, GST or other Applicable Laws/ regulations dealin g with

taxes/ duties/ levies/cess;

"TDS" means tax deductible at source, in accordance with the provisions of the IT Act.

INTERPRETATION

All terms and words used but not defined in this Scheme shall, unless repugnant or contrary ta the context
or meaning thereof, have the same meaning ascribed to them under the Act, and other Applicable Law,
as the case may be or any statutory modification or re-enactment thereof for the time being in force.

References to clauses, recitals and schedules, unless otherwise provided, are to clauses, recitals and
schedules of and to this Scheme.
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7.3

7.4
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7.6

1.7

9.1

9.2

The headings herein shall not affect the construction of this Scheme.

Unless the context otherwise requires, reference to any law or to any provision thereof shall include
references to any such law or to any provision thereof as it may, after the date hereof, from time to time,
be amended, supplemented or re-enacted, or to any law or any provision which replaces it, and any
reference to a statutory provision shall include any subordinate legislation made from time to time under
that provision.

The singular shall include the plural and vice versa; and references to one gender include all genders.
Any phrase introduced by the terms “including”, “include"”, “in particular" or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding those terms.
References to a person include any individual, firm, body corporate (whether incorporated), government,
state or agency of a state or any joint venture, association, partnership, works council or employee
representatives ' body (whether or not having separate legal personality).

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme shall be effective from the Appointed Date but shall be operative from the Effective Date.

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of AIL as on March 31, 2025 is as under:

L™

Authorized Share Casital

70,00,000 equity shares of face value of INR 10 each 7,00,00,000
1,30,00,000 redeemable preference shares of face value of INR 10 each 13,00,00,000
TOTAL 20,00,00,000
Issued, Subscribed and Paid Up Share Capital

24,43,022 equity shares of face value of INR 10 each fully paid 2,44.30,220
TOTAL 2,44,30,220

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board of AIL, there
has been no change in the authorized, issued, subscribed and paid-up share capital of AIL.

The authorized, issued, subscribed and paid up share capital of MWTSPL as on March 31, 2025 is as
under:

A:thorize Share Cm'l -

22,50,000 equity shares of face value of INR 10 each 2,25,00,000

TOTAL 2,25,00,000

Issued, Subscribed and Paid Up Share Capital

2,09,922 equity shares of face value of INR 10 each filly paid 20,99,220

TOTAL 20,99,220
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Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board of MWTSPL,
there has been no change in the authorized, issued, subscribed and paid-up share capital of MWTSPL.

9.3 The authorized, issued, subscribed and paid up share capital of PEIL as on March 31, 2025 is as under:
Share Capital Amount (In INR)
Authorized Share Capital
80,00,000 equity shares of face value of INR 10 each 8,00,00,000
60,00,000 redeemable preference shares of fuce value of INR 10 each | 6,00,00,000
TOTAL 14,00,00,000
Issued, Subscribed and Paid Up Share Capital
69,61,461 equity shares of face value of INR 10 each fully paid 6,96,14,611)

60,00,000 redeemable preference shares of face value of INR 10 each | 6,00,00,000
TOTAL 12,96,14,610
Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board of PEIL, there
has been no change in the authorized, issued, subscribed and paid-up share capital of PEIL.
9.4 The authorized, issued, subscribed and paid up share capital of AEL as on March 31, 2025 is as under:
Authorized Share Capital
75.00,000 equity shares of face value of INR 10 each 7,50,00,000
TOTAL 7,50,00,000
Issued, Subscribed and Paid Up Share Capital
4,80,000 equity shares of face value of INR 10 each fully paid-up 48,00,000
TOTAL 48,00,000
Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board of AEL, there
has been no change in the authorized, issued, subscribed and paid-up share capital of AEL.
9.5

The shares of none of the aforesaid Companies are currently listed on any stock exchange.

PART E — AEL DEMERGER | TRANSFER AND VESTING OF THE AEL UNDERTAKING INTO THE
RESULTING COMPANY

37 TRANSFER AND VESTING OF AEL UNDERTAKING
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Upon the Scheme becoming effective and with effect from the Appointed Date, the AEL Undertaking
shall, in accordance with Section 2(1944) of the IT Act and pursuant to Sections 230 to 232 and other
applicable provisions of the Act, and pursuant to the Sanction Order, without any further act, instrument
or deed, be demerged from the Demerged Company 2 and stand transferred to and vested in or be deemed
to be transferred to and vested in the Resulting Company as a going concern in the manner set out below.

37.1 TRANSFER OF ASSETS

37.1.1 Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect
Sfrom the Appointed Date:

(i)

(i)

All the business, undertaking, activities, operations, estate, assets, properties, rights, claims, title,
interest and authorities including accretions and appurtenances of the Demerged Company 2

forming part of the AEL Undertaking of whatsoever nature and wheresoever situate shall, under

the provisions of Sections 230 to 232 of the Act and all other provisions of Applicable Law, if any,
without any further act or deed, be and stand transferred to and vested in the Resulting Company
and shall be deemed to be transferred to and vested in the Resulting Company, as a going concern,
50 as to become, as and from the Appointed Date, the business, undertaking, activities, operations,
estate, assets, properties, rights, claims, title, interest and authorities including accretions and
appurtenances of the Resulting Company.

All assets, estates, rights, title, claims, investments, interest and authorities forming part of the
AEL Undertaking acquired by Demerged Company 2 after the Appointed Date and prior to the
Effective Date shall also, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of Applicable Law, stand transferred to and vested in or be deemed to have
been transferred to or vested in the Resulting Company upon the coming into effect of this Scheme,
without any further act, instrument or deed.

37.1.2 Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect
from the Appointed Date:

(0

(ii)

In respect of the assets of the Demerged Company 2 forming part of the AEL Undertaking that
are movable in nature (including shares and marketable securities) or incorporeal property and/
or otherwise capable of transfer by manual or constructive delivery and/ or by endorsement
and/or delivery, including cash and bank balances, units of mutual funds, market instruments and
securities, the same shall stand transferred by the Demerged Company 2 to the Resulting
Company or be deemed to be transferred by delivery or possession or by endorsement and delivery
and shall become the property of the Resulting Company upon the coming into effect of the
Scheme, with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 of
the Act and all other applicable provisions of Applicable Law, if any, and without requiring any
deed or instrument of convevance for transfer of the same.

In respect of such of the assets and properties belonging to the Demerged Company 2 forming
part of the AEL Undertaking (other than those referred to in Clause 37.1.2(i) above including
sundry debtors, actionable claims, receivables, bills, credits (including tax credits), loans and
advances, if any, whether recoverable in cash or in kind or for value to be received, bank balances,
investments, earnest money and deposits (with any government, quasi government, local or other
authority or body or with any company or other person)), the same shall stand transferred to and
vested in the Resulting Company and shall be deemed to have been transferred to and vested in
the Resulting Company, without any further act, instrument or deed, cost or charge and without
any notice or other intimation to any third party, upon the coming into effect of this Scheme and
with effect from the Appointed Date pursuant provisions of Sections 230 to 232 of the Act and all
other applicable provisions of Applicable Law, if any. The Resulting Company may, at its sole
discretion but without being obliged, give notice in such form as it may deem fit and proper, to
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(iii)

(iv)

)

(vi)

such person, as the case may be, that the said debt, receivable, bill, credit, loan, advance or
deposit stands transferred to and vested in the Resulting Company and be paid or made good or
held on account of the Resulting Company as the person entitled thereto,

All assets, estate, rights, title, remedies, claims, rights of action, interest and authorities held by
the Demerged Company 2, on the Appointed Date forming part of the AEL Undertaking, not
otherwise specified in the above Clauses, shall also, without any further act, instrument or deed,
stand transferred to and vested in or be deemed to be transferred to and vested in the Resulting
Company upon the coming into effect of this Scheme pursuant to the provisions of Sections 230-
232 of the Act and all other applicable provisions of Applicable Laws.

All immovable property, whether or not included in the books of the Demerged Company 2,
whether freehold or leasehold or licensed properties (including but not limited to land, buildings,
sites and immovable properties and any other document of title, rights, interest, right of way and
easements in relation thereto) of the AEL Undertaking exclusively shall stand transferred to and
be vested in the Resulting Company or be deemed to be transferred to and be vested in the
Resulting Company automatically without any act or deed to be done or executed by the Demerged
Company 2 and/or the Resulting Company. All lease or license or rent agreements pertaining
exclusively to the AEL Undertaking, entered into by the Demerged Company 2 with various
landlords, owners and lessors in connection with the use of the assets of the Demerged Company
2. together with security deposits, shall stand automatically transferred in favour of the Resulting
Company on the same terms and conditions, subject to Applicable Law, without any further act,
instrument or deed. The Resulting Company shall continue to pay rent amounts as provided for
in such agreements and shall comply with the other terms, conditions and covenants thereunder
and shall also be entitled to refund of security deposits paid under such agreements by the
Demerged Company 2. For the purpose of giving effect to the vesting order passed under Sections
23010 232 of the Act in respect of this Scheme, the Resulting Company shall be entitled to exercise
all rights and privileges and be liable to pay all taxes and charges and fulfill all its obligations in
relation to or applicable to all such immovable properties, including mutation and/or substitution
of the ownership or the title to, or interest in the immovable properties which shall be made and
duly recorded by the Appropriate Authoritv(ies) in favour of the Resulting Company pursuant to
the Sanction Order and upon the effectiveness of this Scheme in accordance with the terms hereof
without any further act or deed to be done or executed by the Demerged Company 2 and / or the
Resulting Company. It is clarified that the Resulting Company shall be entitled to engage in such
correspondence and make such representations, as may be necessary for the purposes of the
aforesaid mutation and/or substitution. For the purposes this Clause, the Boards of the Demerged
Company 2 and the Resulting Company may, in their absolute discretion, mutually decide the
manner of giving effect to the transfer or vesting of the whole or part of the right, title and interest
in all or any of the immovable properties along with any attendant formalities involved, including
by way of execution of deed(s) of conveyance, assignment, transfer or rectification, in order to
give effect to the objectives of the Scheme,

All Intellectual Property and rights thereto of the Demerged Company 2, whether registered or
unregistered, along with all rights of commercial nature including attached goodwill, title,
interest, and all other interests relating to the goods or services being dealt with by the Demerged
Company 2 and forming part of the AEL Undertaking, shall be transferred to, and vest in, the
Resulting Company.

In so far as various incentives, subsidies, exemptions, remissions, reductions, export benefits, all
indirect tax related benefits, including GST benefits, service tax benefits, all indirect tax related
assets/ credits, including but not limited to goods and service tax input credits, service tax input
credits, value added/ sales tax/ entry tax eredits or set-off. income tax holiday/ benefit/ losses/
minimum alternative tax and other benefits or exemptions or privileges enjoved, granted by any
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37.1.4
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37.1.6

Appropriate Authority or by any other person, or availed of by the Demerged Company 2 are
concerned, the same shall, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of Applicable Law, without any further act or deed, in so far as they relate
to the AEL Undertaking, vest with and be available to the Resulting Company on the same terms
and conditions as were available with the Demerged Company 2 and as if the same had been
allotted and/ or granted and/ or sanctioned and/ or allowed to the Resulting Company, to the end
and intent that the right of the Demerged Company 2 to recover or realize the same, stands
transferred to the Resulting Company and that appropriate entries should be passed in their
respective books to record the aforesaid changes.

(vii)  With respect to the investments made by the Demerged Company 2 in shares, stocks, bonds,
warrants, units of mutual funds or any other securities, shareholding interests in other companies,
whether quoted or unquoted, by whatever name called, forming part of the AEL Undertaking, the
same shall, without any further act, instrument or deed, be transferred to and vested in and/ or be
deemed to be transferred to and vested in the Resulting Company on the Appointed Date pursuant
to the provisions of Sections 230 to 232 of the Act.

(viii) Any claims due to the Demerged Company 2 from its customers or otherwise and which have not
been received by the Demerged Company 2 as on the date immediately preceding the Appointed
Date as the case may be, in relation to or in connection with the AEL Undertaking, shall also
belong to and be received by the Resulting Company.

For avoidance of doubt, in order to ensure the smooth transition and sales of products and inventory of
the Demerged Company 2 manufactured and/or branded and/or labelled and/or packed in the name of
the Demerged Company 2 prior to the Effective Date insofar as they relate to the AEL Undertaking, the
Resulting Company shall have the right to own, use, market, sell, exhaust or to in any manner deal with
any such products and inventory (including packing material) pertaining to the Demerged Company 2
at manufacturing locations or warehouses or elsewhere, without making any modifications whatsoever
to such products and/or their branding, packing or labelling. All invoices/ payment related documents
pertaining to such products and inventory may be raised in the name of the Resulting Company after the
Effective Date.

Notwithstanding the fact that vesting of the AEL Undertaking occurs by virtue of this Scheme, the
Resulting Company may, at any time on or after the Appointed Date, in accordance with the provisions
hereof if so required under any Applicable Law or otherwise, take such actions and execute such deeds
(including deeds of adherence), confirmations, other writings or arrangements with any party to any
contract or arrangement to which the Demerged Company 2 is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. The Resulting Company shall
under the provisions of this Scheme, be deemed to be authorized to execute any such writings on behalf
of the Demerged Company 2, insofar as they relate to the AEL Undertaking, to carry out or perform all
such formalities or compliances referred to above on the part of the Demerged Company 2.

Upon the Effective Date and with effect from the Appointed Date, in relation to assets, if any, which,
under Applicable Law, require separate documents for vesting in the Resulting Company, or which the
Demerged Company 2 and/or the Resulting Company and or otherwise desire to be vested separately,
the Demerged Company 2 and the Resulting Company will execute such deeds, documents or such other
instruments, if any, as may be mutually agreed.

On and from the Effective Date and thereafter, the Resulting Company shall be entitled to operate all
bank accounts of the Demerged Company 2, in relation to or in connection with the AEL Undertaking,
and realize all monies and complete and enforce all pending contracts and transactions and to accept
stock returns and issue credit notes in respect of the Demerged Company 2, in relation to or in connection
with the AEL Undertaking in the name of the Resulting Company in so far as may be necessary until the
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transfer of rights and obligations of the AEL Undertaking to the Resultin g Company under this Scheme
have been formally given effect to under such contracts and transactions.

Itis clarified that with ¢ffect from the Effective Date and till such time that the name of the bank accounts
of the Demerged Company 2, in relation to or in connection with the AEL Undertaking, have been
replaced with that of the Resulting Company, the Resulting Company shall be entitled to operate the
bank accounts of the Demerged Company 2, in relation to or in connection with the AEL Undertakin g,
in the name of the Demerged Company 2 in so far as may be necessary. All cheques and other negotiable
instruments, electronic fund transfers (such as NEFT, RTGS, etc.) and payment orders received or
presented for encashment which are in the name of the Demerged Company 2, in relation to or in
connection with the AEL Undertaking, after the Appointed Date shall be accepted by the bankers of the
Resulting Company and credited to the account of the Resulting Company, if presented by the Resulting
Company. The Resulting Company shall be allowed to maintain bank accounts in the name of the
Demerged Company 2 for such time as may be determined to be necessary by the Resulting Company for
presentation and deposition of cheques and pay orders that have been issued in the name of the Demerged
Company 2, in relation to or in connection with the AEL Undertaking. It is hereby expressly clarified
that any legal proceedings by or against the Demerged Company 2, in relation to or in connection with
the AEL Undertaking, in relation to the cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of the Demerged Company 2 shall be
instituted, or as the case may be, continued by or against the Resulting Company after the Effective Date.

TRANSFER OF LIABILITIES

Upon coming into effect of this Scheme and with effect from the Appointed Date (or in case of any
Demerged AEL Liability (as defined hereinafter) incurred on a date on or after the Appointed Date, with
effect from such date), all Demerged AEL Liabilities relating to the AEL Undertaking, whether or not
provided in the books of the Demerged Company 2 shall without any further act, instrument or deed be
and stand transferred to the Resulting Company to the extent that they are outstanding as on the Effective
Date and shall thereupon become as and from the Appointed Date (or in case of any Demerged AEL
Liability incurred on a date on or after the Appointed Date, with effect from such date) the debts, duties,
obligations, and liabilities of the Resulting Company, along with any Encumbrance relating thereto, on
the same terms and conditions as were applicable to the Demerged C: ompany 2. The Resulting Company
undertakes to meet, discharge and satisfy the same to the exclusion of the Demerged Company 2 such
that the Demerged Company 2 shall in no event be responsible or liable in relation to any such Demerged
AEL Liabilities.

The term "Demerged AEL Liabilities " shall mean:

(i) the Liabilities of the Demerged Company 2 which exclusively arise out of the activities or
operations relating to the AEL Demerged Business;

(i) the specific loans or borrowings (including debentures, if any) raised, incurred and utilized solely
Jor the activities or operations in relation to the AEL Demerged Business;

(iii)  incases other than those referred to in Clause (i)(i) or Clause (i) (ii) above, so much of the amounts
of general or multipurpose borrowings, if any, of the Demerged Company 2, as stand in the same
proportion which the value of the assets transferred pursuant to the AEL Demerger bears to the
total value of the assets of the Demerged Company 2 immediately prior to the Appointed Date.

In so far as the Demerged AEL Liabilities are concerned, such Demerged AEL Liabilities transferred to
the Resulting Company in terms of Clause 37.2 hereof, shall, without any further act, instrument or deed,
become loans and borrowings of the Resulting Company, and all rights, powers, duties and obligations
in relation thereto shall stand transferred to and vested in and shall be exercised by or against the
Resulting Company as if it had entered into such loans and incurred such borrowings. Thus, with effect
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from the Effective Date, the primary obligation to redeem or repay such Demerged AEL Liabilities shall
be that of the Resulting Company.

Where any of the Demerged AEL Liabilities has been partially or fully discharged by the Demerged
Company 2 after the Appointed Date and prior to the Effective Date, such discharge shall be deemed to

have been for and on account of the Resulting Company, and all liabilities and obligations incurred by
the Demerged Company 2 for the operations of the AEL Undertaking after the Appointed Date and prior
to the Effective Date shall be deemed to have been incurred for and on behalf of the Resulting Company,

and to the extent they are outstanding on the Effective Date, shall also without any further act or deed

be and stand transferred to the Resulting Company and shall become the liabilities and obligations of
the Resulting Company.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Demerged
Company 2 alone shall be liable to perform all obligations in respect of all debts, liabilities, duties and
obligations pertaining to the Remaining AEL Business and the Resulting Company shall not have any
obligations in respect of the debts, liabilities, duties and obligations of the Remaining AEL Business.
Further, upon the coming into effect of this Scheme and with effect from the Appointed Date, the Resulting
Company alone shall be liable to perform all obligations in respect of Demerged AEL Liabilities, which
have been transferred (o it in terms of this Scheme, and the Demerged Company 2 shall not have any
obligations in respect of such respective Demerged AEL Liabilities.

The provisions of this Clause and that of Clause 0 below shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction or issue or any security
documents, all of which instruments, deeds or writings shall be deemed to have been modified and/ or
superseded by the foregoing provisions.

It is expressly provided that, save as mentioned in this Scheme, no other term or condition of the
Demerged AEL Liabilities transferred to the Resulting Company as part of the Scheme is modified by
virtue of this Scheme except to the extent that such amendment is required statutorily or by necessary
implication.

Upon the coming into effect of this Scheme, the borrowing limits of the Resulting Company in terms of
Section 180(1)(c) of the Act shall be deemed increased without any further act, instrument or deed to the
equivalent of the aggregate borrowings forming part of the Demerged AEL Liabilities transferred by the
Demerged Company 2 to the Resulting Company pursuant to the Scheme. Such limits shall be
incremental to the existing borrowing limits of the Resulting Company.

ENCUMBRANCES

The transfer and vesting of the assets comprised in the AEL Undertaking to and in the Resulting Company
upon the coming into effect of the Scheme shall be subject to the Encumbrances, if any, affecting the
same as hereinafter provided.

In so far as the existing Encumbrances in respect of the Demerged AEL Liabilities are concerned, such
Encumbrances shall, without any further act, instrument or deed be modified and shall be extended to
and shall operate only over the assets comprised in the AEL Undertaking to which such Demerged AEL
Liability relates, which have already been Encumbered in respect of the Demerged AEL Liabilities as
transferred to the Resulting Company pursuant to this Scheme, and such Encumbrances shall not relate
to or attach to any of the other assets of the Resulting Company. Provided that if any of the assets
comprised in the AEL Undertaking being transferred to the Resulting Company pursuant to this Scheme
have not been Encumbered in respect of the Demerged AEL Liabilities, such assets shall remain
unencumbered, and the existing Encumbrances referred to above shall not be extended to and shall not
operate over such assets. The Scheme shall not operate to enlarge the Encumbrances, nor shall the
Resulting Company be obliged to create any further or additional security after the Scheme has become
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effective or otherwise. The absence of any formal amendment which may be required by a lender or
trustee or third party shall not affect the operation of the above.

If any Encumbrance of the Demerged Company 2 for the operations of the AEL Undertaking exists as on
the Appointed Date, but has been partially or fully released thereafier by the Demerged Company 2 on
or after the Appointed Date but prior ta the Effective Date, such release shall be deemed to be for and
on account of the Resulting Company upon the coming into effect of the Scheme and all Encumbrances
incurred by the Demerged Company 2 for the operations of the AEL Undertaking on or after the
Appointed Date and prior to the Effective Date shall be deemed to have been incurred for and on behalf
of the Resulting Company, and such Encumbrances shall not attach to any property of the Demerged
Company 2.

Subject to the other provisions of this Scheme, in so far as the assets Jorming part of the AEL Undertaking
are concerned, the Encumbrances over such assets, to the extent they relate to any loans or borrowings
or debentures or other debt or debt securities of the Remaining AEL Business, shall, as and from the
Effective Date, without any further act, instrument or deed, stand released and discharged and shall no
longer be available as Encumbrances in relation to those liabilities of the Demerged Company 2
pertaining to the Remaining AEL Business (and which shall continue with the Demerged Company 2).

In so far as the assets of the Remaining AEL Businesses are concerned, the Encumbrances over such
assets, to the extent they relate to any loans or borrowings forming part of the Demerged AEL Liabilities
shall, without any further act, instrument or deed be released and discharged Sfrom such Encumbrances.
The absence of any formal amendment which may be required by a bank and/ or financial institution or
trustee or third party in order to effect such release shall not affect the operation of this Clause 38.5.

In so far as the existing Encumbrances in respect of the loans and other liabilities relating to the
Remaining AEL Business are concerned, such Encumbrances shall, without any further act, instrument
or deed be continued with the Demerged Company 2, only on the assels relating to the Remaining AEL
Business and the assets forming part of the AEL Undertaking shall stand released therefrom.

In so far as the existing Encumbrances over the assets and other properties of the Resulting Company or
any part thereof which relate to the liabilities and obligations of the Resulting Company prior to the
Effective Date are concerned, such Encumbrance shall, without any further act, instrument or deed
continue to relate to only such assets and properties and shall not extend or attach to any of the assets
and properties of the AEL Undertaking transferred to and vested in the Resulting C. ompany by virtue of
the Scheme.

Without any prejudice to the provisions of the foregoing Clauses and upon coming into effect of this
Scheme, the Demerged Company 2 and the Resulting Company shall enter into and execute such other
deeds, instruments, documents and/ or writings and/ or do all acts and deeds as may be required from
the Demerged Company 2, including the filing of necessary particulars and/ or modification(s) of charge,
with the Registrar of Companies to give formal effect to the provisions of this Clause and foregoing
Clauses, if required.

Any reference to the Demerged Company 2 and its assets and properties in any security documents or
arrangements (to which the Demerged Company 2 is a party), which relate to the AEL Undertaking,
shall be construed as a reference to the Resulting Company and the assets and properties of the
Demerged Company 2 shall be transferred to the Resulting Company by virtue of the Scheme. Without
prejudice to the provisions of the foregoing Clauses and upon coming into effect of the Scheme, the
Demerged Company 2 and the Resulting Company may enter into and execute such other deeds.
instruments, documents and/ or writings and/ or do all acts and deeds as may be reguired, including the

Jiling of necessary particulars and/ or modification(s) of charge, with the Registrar of Companies to give
Jormal effect to the provisions of this Clause and foregoing Clauses, if required.
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EMPLOYEES

On the Scheme becoming effective, all AEL Transferred Employees shall be deemed to have become
employees of the Resulting Company with effect from the Appointed Date or their respective joining date,
whichever is later, without any break in their service and on the basis of continuity of service, and the
terms and conditions of their employment with the Resulting Company shall not be less favourable than
those applicable to them with reference to their employment in the Demerged Company 2 on the Effective
Date. The services of all AEL Transferred Employees with the Demerged Company 2 prior to the AEL
Demerger shall be taken into account for the purposes of all benefits to which the AEL Transferred
Employees may be eligible, including for the purpose of payment of any retrenchment compensation,
gratuity and other terminal benefits and to this effect the accumulated balances, if any, standing to the
credit of the AEL Transferred Employees in the existing provident fund, gratuity fund and
superannuation funds nominated by the Resulting Company and/or such new provident fund, gratuity
fund and superannuation fund to be established and caused to be recognized by the Appropriate
Authorities, by the Resulting Company, or to the government provident find in relation to the AEL
Transferred Employees who are not eligible to become members of the provident fund maintained by the
Resulting Company.

It is expressly provided that, on the Scheme becoming effective, insofar as the provident fund, gratuity
fund, superannuation fund or any other special fund or trusts, if any, created or existing for the benefit
of the staff and employees of the Demerged Company 2 (including AEL Transferred Employees) are
concerned (collectively referred to as the "AEL Funds "), such of the investments made in the funds and
liabilities which are attributable/referable to the AEL Transferred Employees shall be transferred to the
similar funds created and/or nominated by the Resulting Company and shall be held for their benefit
pursuant to this Scheme, or at the sole discretion of the Resulting Company, maintained as separate
funds by the Resulting Company. In the event that the Resulting Company does not have its own funds in
respect of any of the above, the Resulting Company may, subject to necessary approvals and permissions,
continue to contribute to the AEL Funds, until such time that the Resulting Company creates its own
funds, at which time the funds and the investments and contributions pertaining to the AEL Transferred
Employees shall be transferred to the funds created by the Resulting Company.

Further to the transfer of the AEL Funds as set out in Clause 39.1 above, for all purposes whatsoever in
relation to the administration or operation of the AEL Funds or in relation to the obligation to make
contributions to the AEL Funds in accordance with the provisions thereof as per the terms provided in
the respective trust deeds, if any, all rights, duties, powers and obligations of the Demerged Company 2
in relation to the AEL Undertaking as on the Effective Date in relation to the AEL Funds shall become
those of the Resulting Company. It is clarvified that the services of the AEL Transferred Employees
Sforming part of the AEL Undertaking will be treated as having been continuous for the purpose of the
AEL Funds.

In relation to any other fund (including any funds set up by the government for employee benefits) created
or existing for the benefit of the AEL Transferred Employees, the Resulting Company shall stand
substituted for the Demerged Company 2, for all purposes whatsoever, including relating to the
obligation to make contributions to the said funds in accordance with the provisions of such scheme,
Sunds, bye laws, etc. in respect of such AEL Transferred Employees.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of the Demerged
Company 2 will not become directors or key managerial personnel of the Resulting Company merely by
virtue of the provisions of this Scheme. It is clarified that this Scheme will not affect any directorship /
key managerial position of a person who is already a director / key managerial personnel in the Resulting
Company as of the Effective Date, if any.

In so far as the existing benefits or funds created by the Demerged Company 2 for the employees of the
Remaining AEL Business are concerned, the same shall continue and the Demerged Company 2 shall
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continue to contribute to such benefits or funds in accordance with the provisions thereof, and the
Resulting Company shall have no liability in respect thereof.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, subject to the provisions of Clause 40.1 in relation to Tax
proceedings, if any suit, appeal, legal, or other proceeding of whatever nature, whether criminal or civil
(including before any statutory or quasi-judicial authority or tribunal), under Applicable Law, by or
against the Demerged Company 2 in relation to the AEL Undertaking is pending on the Effective Date
or is instituted any time thereafter, and if such proceeding is capable of being continued by or against
the Resulting Company under Applicable Law, the same shall not abate or be discontinued or in any way
be prejudicially affected by reason of or by anything contained in this Scheme, but the said suit, appeal
or other legal proceedings shall be continued, prosecuted and enforced by or against the Resulting
Company, as the case may be, after the Effective Date, in the same manner and to the same extent as it
would have been continued, prosecuted and enforced by or against the Demerged Company 2, in relation
to the AEL Undertaking, which forms part of the Demerged Company 2, as if this Scheme had not been
made.

The provisions of this Clause 40.1 shall apply to any suit, appeal, legal or other proceeding of whatever
nature, whether criminal or civil (including before any statutory or quasi-judicial authority or tribunal),
under any Tax Law relating to the AEL Undertaking. Any such proceedings in relation to the AEL
Undertaking and pertaining to the period prior to the Appointed Date, whether pending on the Effective
Date or instituted at any time thereafier, shall not abate or be discontinued or in an Vv way be prejudicially
affected by reason of or by anything contained in this Scheme, but shall be continued, proseculed and
enforced by or against the Demerged Company 2. Any such Tax proceedings in relation to the AEL
Undertaking and pertaining to the period on or after the Appointed Date shall not abate or be
discontinued or in any way be prejudicially affected by reason of or by anything contained in this Scheme,
and shall be continued, prosecuted and enforced by or against the Resulting Company, as the case may
be, after the Effective Date, in the same manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Demerged Company 2 in relation to the AEL
Undertaking as if this Scheme had not been made.

In case of any litigation, suits, recovery proceedings ete., as referred to in this Clause 40 which are the
responsibility of the Resulting Company, which are to be initiated or may be initiated against the
Demerged Company 2, in relation to the AEL Undertaking, the Demerged Company 2 shall defend the
same in accordance with the advice of the Resulting Company and at the cost of the Resulting Company,
and the Resulting Company shall reimburse and indemnify the Demerged C. ompany 2 against all
liabilities and obligations incurred by the Demerged Company 2 in respect thereof. If anv proceedings
are taken against the Resulting Company after the Effective Date in respect of the matters referred to in
this Clause 40, which are the responsibility of the Demerged Company 2, the Resultin g Company shall
defend the same in accordance with the advice of the Demerged Company 2 and at the cost of the
Demerged Company 2, and the Demerged Company 2 shall reimburse and indemnify the Resulting
Company against all liabilities and obligations incurred by the Resulting C ompany in respect thereof.

The Resulting Company undertakes to have all legal or other proceedings initiated by or against the
Demerged Company 2 which are the responsibility of the Resulting Company referred to in this Clause
40 transferred to its name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against the Resulting Company to the exclusion of the
Demerged Company 2. The Demerged Company 2 undertakes to have all legal or other proceedings
initiated by or against Resulting Company afier the Effective Date which are the responsibility of the
Demerged Company 2, referred to in this Clause 40, transferved to its name as soon as is reasonably
possible after the Effective Date and to have the same continued, prosecuted and enforced by or against
the Demerged Company 2 to the exclusion of the Resulting Company. The Demerged Company 2 and
the Resulting Company shall make relevant applications in that behalf.
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CONTRACTS, DEEDS, ETC.

Upon coming into effect of this Scheme and subject to the other provisions of this Scheme, all contracts,

deeds, bonds, schemes, insurance, letters of intent, tenders obtained or applied, bids, undertakings,

arrangements, policies, agreements and other instruments, if any, of whatsoever nature exclusively
forming part of a AEL Undertaking to which the Demerged Company 2 is a party or to the benefit of
which the Demerged Company 2 is eligible and which is subsisting or having effect on the Effective Date,

shall without any further act or deed, continue in full force and effect against or in favour of the Resulting
Company and may be enforced by or against the Resulting Company as fully and effectually as if, instead
of the Demerged Company 2, the Resulting Company had been a party thereto. It shall not be necessary
to obtain the consent of any third party or other person who is a party to any such contracts, deeds,

bonds, agreements, schemes, arrangements and other instruments to give effect to the provisions of this
Clause 41 of the Scheme.

The Resulting Company may at its sole discretion enter into and/or issue and/or execute deeds, writings
or confirmations or enter into any tripartite arrangements, confirmations or novations, to which the
Demerged Company 2 will, if necessary, also be party in order to give formal effect to the provisions of
this Scheme. The Resulting Company shall be deemed to be authorised to execute any such deeds,
writings or confirmations on behalf of the Demerged Company 2 for the AEL Undertaking and to
implement or carry out all formalities required to give effect to the provisions of this Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the
AEL Undertaking occurs by virtue of this Scheme itself, the Resulting Company may, at any time after
the coming into effect of the Scheme, in accordance with its provisions, if so required under any
Applicable Law or otherwise, take such actions and execute such deeds (including deeds of adherence),
instruments, confirmations or other writings or arrangements with any party to any contract or
arrangement to which the Demerged Company 2 is a party, or any writings as may be necessary, in order
to give formal effect to the provisions of this Scheme. The Resulting Company shall, under the provisions
of this Scheme, be deemed to be authorized to execute any such writings on behalf of the Demerged
Company 2 and to carry out or perform all such formalities or compliances referred to above on the part
of the Demerged Company 2 to be carried out or performed,

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in
or authorities relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements
or other instruments of whatsoever nature in relation to the AEL Undertaking which the Demerged
Company 2 owns or to which the Demerged Company 2 is a party to, cannot be transferred to the
Resulting Company for any reason whatsoever:

(i) The Demerged Company 2 shall hold such asset or contract, deeds, bonds, agreements, schemes,
tenders, arrangements or other instruments of whatsoever nature in trust for the benefit of the
Resulting Company, insofar as it is permissible so to do, till such time as their transfer is effected,;

(ii)  The Demerged Company 2 and the Resulting Company shall, however, between themselves, treat
each other as if that all contracts, deeds, bonds, agreements, schemes, tenders, arrangements or
other instruments of whatsoever nature in relation to the AEL Undertaking had been transferred
to the Resulting Company on the Effective Date; and

(iii)  The Resulting Company shall perform or assist the Demerged Company 2 in performing all of the
obligations under those contracts, deeds, bonds, agreements, schemes, tenders, arrangements or
other instruments of whatsoever nature, to be discharged after the Effective Date.

It is clarified that the Demerged Company 2 and the Resulting Company may enter into contracts or
arrangements, as may be required to give effect to the provisions of this Clause 41.3 and such contracts
or arrangements shall not be cancelled or inoperative pursuant to Clause 41.5 below.
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Any inter-se contracts between the Demerged Company 2 on the one hand and the Resulting Company
on the other hand in connection with the AEL Undertaking shall stand cancelled and cease to operate
upon the effectiveness of this Scheme.

Notwithstanding any such mechanism or arrangement between the Demerged Company 2 and Resulting
Company, the said Companies agree that the Demerged Company 2 shall with respect to the period after
the Effective Date, (i) not be responsible for performance of any obligations or for any liabilities
whatsoever arising from or in relation to the AEL Undertaking; and (ii) not be entitled to any rights or
lo receive any benefits whatsoever in relation to the AEL Undertaking. The economic, financial, technical
and operational responsibility and all related costs and expenses (direct and incurred), liabilities and
taxes in connection with the AEL Undertaking, shall rest and be borne entirely and exclusively by
Resulting Company after the Effective Date. Resulting Company shall promptly pay, indemnify and hold
harmless the Demerged Company 2 for and from any such costs and expenses, losses, damages, liabilities
and taxes or requirements under the Contract(s) after the Effective Date if arising pursuant to the
arrangement between the Demerged Company 2 and Resulting Company under this Clause 41.6.

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies, rights, claims,
leases, tenancy rights, liberties, allotments, insurance cover, clearances, authorities, privileges,
affiliations, easements, rehabilitation schemes, special status and other benefits or privileges enjoyed,
granted, conferred upon, held or availed of by and all rights and benefits that have accrued to the
Demerged Company 2, in relation to or in connection with the AEL Undertaking, and regulatory
permissions, environmental approvals and consents, registration or other licenses, and consents received
by the Demerged Company 2, forming part of or relating to the AEL Undertaking, pursuant to the
provisions of Sections 230 to 232 of the Act, shall without any further act, instrument or deed. be
transferred to and vest in or be deemed to have been transferred to and vested in and be available to the
Resulting Company so as to become as and from the Appointed Date, the estates, assets, licenses, permits,
privileges, title, interests and authorities of the Resulting Company and shall remain valid, effective and
enforceable on the same terms and conditions to the extent permissible under Applicable Law and the
concerned licensors and grantors of such approvals, clearances, permissions, etc., shall endorse, where
necessary, and record, in accordance with Applicable Law, the Resulting Company on such approvals,
clearances, permissions etc. so as to acknowledge and record the transfer and vesting of the AEL
Undertaking in the Resulting Company and continuation of operations forming part of the AEL
Undertaking in the Resulting Company without hindrance and that such approvals, clearances and
permissions elc. shall remain in full force and effect in favour of or against the Resulting C. ompany, as
the case may be, the Resulting Company shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the Resulting Company and
may be enforced as fully and effectually as if, instead of the Demerged Company 2, the Resulting
Company had been a party or recipient or beneficiary or obligee thereto. The Demerged Company 2 and
the Resulting Company may execute necessary documentation to give effect to the foregoing, where
required.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that
upon the coming into effect of this Scheme, all consents, permissions, pre-qualifications, licenses,
certificates, clearances, authorities, powers of attorney given by, issued to or executed in Sfavour of the
Demerged Company 2 in relation to the AEL Undertaking, including by any Appropriate Authority,
including the benefits of any applications made for any of the foregoing, shall, subject to Applicable Law,
stand transferred to the Resulting Company as if the same were originally given by, issued to or executed
in favour of the Resulting Company, and the Resulting Company shall be bound by the terms thereaof, the
obligations and duties thereunder, and the rights and benefits under the same shall be available to the
Resulting Company. The Resulting Company shall make necessary applications / file relevant forms to
any Appropriate Authority as may be necessary in this behalf.
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Upon this Scheme being effective, the past track record of the Demerged Company 2 relating to the AEL
Undertaking, including without limitation, the profitability, experience, credentials and market share,
shall be deemed to be the track record of the Resulting Company for all commercial and regulatory
purposes including for the purposes of eligibility, standing, evaluation and participation of the Resulting
Company in all existing and future bids, tenders and contracts of all authorities, agencies and clients.

From the Appointed Date and until the licenses, permits, quotas, approvals, incentives, subsidies, rights,
claims, leases, tenancy rights, liberties, rehabilitation schemes, special status are transferred, vested,
recorded, effected, and / or perfected, in the record of the Appropriate Authority, in favour of the
Resulting Company, the Resulting Company is authorized to carry on business in the name and style of
the Demerged Company 2, in relation to or in connection with the AEL Undertaking, and under the
relevant license and or permit and/or approval, as the case may be, and the Resulting Company shall
keep a record and/or account of such transactions.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the AEL Undertaking into the Resulting
Company under Clauses (0 to 42 above shall not affect any transaction or proceedings already concluded
by the Demerged Company 2 for the AEL Undertaking until the Effective Date, to the end and intent that
the Resulting Company accepts and adopts all acts, deeds and things done and executed by the Demerged
Company 2 for the AEL Undertaking in respect thereto as acts, deeds and things made, done and
executed by or on behalf of the Resulting Company.

TAXATION MATTERS
Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of this Scheme:

(i) the Demerged Company 2 shall be liable for any Tax payable to Appropriate Authorities under
Tax Laws and shall be entitled to any refunds of Tax from Appropriate Authorities under Tax
Laws, which, in each case, arise exclusively from the operation or activities of the AEL
Undertaking prior to the Appointed Date, regardless of whether such payments or receipis are
provided or recorded in the books of the Demerged Company 2 and whether such payments or
receipts are due or realised on, before or after the Appointed Date; and

(ii)  the Resulting Company shall be liable for any Tax payable to Appropriate Authorities under Tax
Laws and shall be entitled to refunds of any Tax from Appropriate Authorities under Tax Laws,
which, in each case, arise from the operation or activities of the AEL Undertaking on or after the
Appointed Date, regardless of whether such payments or receipts are provided or recorded in the
books of the Demerged Company 2 and whether such payments or receipts are due or realised
on, before or after the Appointed Date.

All Liabilities under Tax Laws which relate exclusively to the activities or operations of the AEL
Undertaking prior to the Appointed Date shall remain the Liabilities of the Demerged Company 2 after
the Effective Date, regardless of whether such Liabilities arise on or after the Appointed Date.

Upon effectiveness of this Scheme, all Taxes paid or payable by the Demerged Company 2 in respect of
the operations and/ or the profits of the AEL Undertaking on and from the Appointed Date, shall be on
account of the Resulting Company. Upon effectiveness of this Scheme, the payment of any Tax, whether
by way of deduction at source (including foreign tax credit), advance tax, self-assessment tax, minimum
alternate tax, or otherwise howsoever, by the Demerged Company 2 in respect of the activities or
operations of the AEL Undertaking on and from the Appointed Date, shall be deemed to have been paid
by the Resulting Company, and, shall, in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax, service tax,
GST, value added tax or any other Tax, in relation to the operation and activities of the AEL Undertaking
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prior to the Appointed Date shall belong to and be received by the Demerged Company 2, even if the
prescribed time limits for claiming such refunds or credits have lapsed. Any refund of Tax paid under
Tax Laws including income tax, sales tax, value added tax, service tax, value added tax, GST. or any
other Tax, in relation to the operation and activities of the AEL Undertaking on or after the Appointed
Date shall belong to and be received by the Resulting Company, even if the prescribed time limits for
claiming such refunds or credits have lapsed.

Any Tax incentives, subsidies, exemptions, special status, tax benefits | including but not limited to export
incentives, credits/ incentives in respect of income tax, sales tax, value added tax, GST, turnover tax,
excise duty, service tax etc.), duty drawbacks, and other benefits, credits, exemptions or privileges
enjoyed, granted by an Appropriate Authority or availed of by the Demerged Company 2 shall, without
any further act or deed, in so far as they relate to or are available for the operation and activities of the
AEL Undertaking on or after the Appointed Date, vest with and be available 1o Resulting Company on
the same terms and conditions, as if the same had been originally allotted and/or granted and/or
sanctioned and/or allowed to the Resulting Company.

Each of the Resulting Company and the Demerged Company 2 shall be entitled to file/ revise its income-
tax returns, TDS certificates, TDS returns, GST returns and other statutory returns, notwithstanding that
the period for filing/ revising such returns may have lapsed and to obtain TDS certificates, including
TDS certificates relating to transactions between or amongst the Demerged Company 2 and the Resulting
Company and shall have the right to claim refunds, advance Tax credits, input Tax credit, eredits of all
Taxes paid/ withheld, if any, as may be required consequent to implementation of this Scheme.

Any actions taken by the Demerged Company 2 to comply with Tax Laws (including payment of Tuxes,
maintenance of records, payments, returns, Tax filings, etc.) in respect of the AEL Undertaking on and

from the Appointed Date up to the Effective Date shall be considered as adequate compliance by the

Demerged Company 2 with such requirements under Tax Laws and such actions shall be deemed to
constitute adequate compliance by the Resulting Company with the relevant obligations under such Tax
Laws.

Any unutilized GST credits pertaining to the AEL Undertaking shall, notwithstanding anything contained
in this Clause Error! Reference source not found., be transferred by the Demerged Company 2 to the R
esulting Company in accordance with Applicable Laws. The Demerged Company 2 and Resulting
Company shall take such actions as may be necessary under Applicable Law to effect such transfer. GST
credits and Liability in connection with GST pertaining to the activities or operations of the AEL
Undertaking between the Appointed Date and the Effective Date shall, notwithstanding anything
contained in this Clause Error! Reference source not found, be dealt with in accordance with A
pplicable Leaw.

If the Demerged Company 2 makes any payment to discharge any Liabilities under Tax Laws that are
the responsibility of the Resulting Company under Clause (i) above, the Resulting Company shall
promptly pay or reimburse the Demerged Company 2 for such payment. If the Resulting C ompany makes
any payment to discharge any Liabilities under Tax Laws that are the responsibility of the Demerged
Company 2 under Clause (i) above, the Demerged C. ompany 2 shall promptly pay or reimburse the
Resulting Company for such payment,

Any benefits under incentive schemes and policies relating to the AEL Undertaking shall be transferred
to and vested in the Resulting Company.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if anv, of the Demerged Company 2 relating
to the Demerged Undertaking, which are valid and subsisting on the Effective Date, shall continue to be
valid and subsisting and be considered as resolutions of the Resulting Company, and if any such
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resolutions have any monetary limits approved under the provisions of the Act, or any other applicable
statutory provisions, such limits shall be added to the limits, if any, under like resolutions passed by the
Resulting Company, and shall constitute the aggregate of the said limits in the Resulting Company.

REMAINING AEL BUSINESS

The Remaining AEL Business and all the assets, properties, vights, liabilities and obligations pertaining
thereto shall continue to be.’oﬁg to and be vested in and be managed by the Demerged Company 2, and
the Resulting Company shall have no right, claim or obligation in relation to the Remaining AEL
Business of the Demerged Company 2 and nothing in this Scheme shall operate to transfer the Remaining
AEL Business to the Resulting Company or to make the Resulting Company liable for any of the
Demerged AEL Liabilities.

All legal, taxation and other proceedings of whatever nature (including before any statutory or quasi-
Judicial authority or tribunal) by or against the Demerged Company 2 with respect to the Remaining
AEL Business, under any statute, whether relating to the period prior to or after the Appointed Date and
whether pending on the Appointed Date or which may be instituted in future, whether or not in respect
of any matter arising before the Effective Date and relating to the Remaining AEL Business, (including
those relating to any property, right, power, liability, obligation or duty of the Demerged Company 2 in
respect of the Remaining AEL Business and any income tax related liabilities) shall be continued and
enforced by or against the Demerged Company 2, as applicable, even after the Effective Date.

On and from the Appointed Date:

(i) the Demerged Company 2 shall carry on and shall be deemed to have been carrying on all
business and activities relating to the Remaining AEL Business for and on its own behalf;

(i)  all profits accruing to the Demerged Company 2 or losses arising or incurred by it (including the
effect of tuxes, if any, thereon) relating to the Remaining AEL Business shall, for all purposes, be
treated as the profits or losses, as the case may be, of the Demerged Company 2; and

(iii)  all assets and properties acquired by the Demerged Company 2 in relation to the Remaining AEL
Business shall belong to and continue to remain vested with the Demerged Company 2.

CONSIDERATION FOR THE AEL DEMERGER

Upon this Scheme becoming effective and in consideration of transfer and vesting of the AEL
Undertaking from the Demerged Company 2 to the Resulting Company in terms of this Scheme, the
Resulting Company shall, without any further application, act or deed, issue and allot AIL Equity Shares,
credited as fully paid-up, to the members of the Demerged Company 2 (except to the extent of shares
held by the Resulting Company in Demerged Company 2), holding fully paid up equity shares and whose
names appear in the register of members, including the register and index of beneficial owners
maintained by a depository under Section 11 of the Depositories Act, 1996, of the Demerged Company
2, on the Demerger Record Date or to such of their respective heirs, executors, administrators or other
legal representative or other successors in title as on the Demerger Record Date in the following manner:

(i) “for every 179 (One Hundred and Seventy Nine) equity shares of face value and paid-up value of
Rs. 10/- (Ten) each held in AEL, 20 (Twenty) equity shares of face value and paid-up value of Rs.
10/- (Ten) in AIL" (“AEL Demerger Share Entitlement Ratio");

(ii)  Fractional entitlements of shares, if any, will be rounded off to the next higher whole number.

The AIL Equity Shares shall be subject to the Scheme, the memorandum and articles of association of
the Resulting Company and Applicable Law and shall rank pari passu with the equity shares of the
Resulting Company.
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Without prejudice to the generality of Clause 47.1, the Demerged Company 2 and the Resulting Company
shall, if and to the extent required, apply for and obtain any approvals from concerned Appropriate
Authorities and undertake necessary compliance for the issuance and allotment of the AIL Equity Shares.

The AIL Equity Shares shall mandatorily be issued in dematerialized form to the shareholders of the
Demerged Company 2.

The AIL Equity Shares to be issued and allotted by the Resulting Company in terms of this Scheme shail
be subject to the provisions of the memorandum and articles of association of the Resulting Company
and shall rank pari passu in all respects and shall have the same rights attached to the existing equity
shares of the Resulting Company.

Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of the Resulting
Company shall stand suitably increased consequent upon the issuance of the AIL Equity Shares in
accordance with this Clause 47. Approval of this Scheme by the equity sharcholders of the Resulting
Company shall be deemed to be in die compliance of the provisions of Section 42 and Section 62 of the
Act, and other relevant and applicable provisions of the Act and rules made thereunder for the issue and
allotment of the AIL Equity Shares as on the Demerger Record Date, as provided in this Scheme.

ACCOUNTING TREATMENT
IN THE BOOKS OF THE DEMERGED COMPANY 2

Upon the Scheme becoming effective and with effect from the Appointed Date, the Demerged Company
2 shall account for the Scheme in their books / financial statements in accordance with the applicable
Accounting Standards notified under Section 133 of the Act read with relevant rules issued thereunder,
and generally accepted accounting principles in India as amended from time to time including as
provided herein below:

Demerged Company 2 shall reduce the assets and liabilities pertaining to the AEL Undertaking
transferred and vested in the Resulting Company pursuant to this Scheme at their respective carrving
amounts.

The difference between the carrving amounts of assets and liabilities pertaining to the AEL Undertaking
demerged from the Demerged Company 2 pursuant to this Scheme, shall be adjusted against reserves.

Notwithstanding the above accounting treatment, the Board of the Demerged Company 2 are authorized
to account for any of these transactions / balances in any manner whatsoever, as may be deemed fit, in
accordance with applicable Accounting Standards notified under Section 133 of the Act read with
relevant rules issued thereunder, and generally accepted accounting principles in India as amended from
time to time and generally accepted accounting principles adopted in India.

IN THE BOOKS OF THE RESULTING COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date, the Resulting Company
shall account for the transfer and vesting of the assets and liabilities of the AEL Underiaking in its books
of accounts as per "Acquisition Method " prescribed under the Indian Accountin g Standard (Ind AS) 103
— "Business Combination" notified under Section 133 of the Act read with relevant rules issued
thereunder and other applicable Accounting Standards provided under the Act, specifically:

Upon the Scheme becoming effective, the Resulting Company shall record the assets and liabilities
transferred to and vested in it pertaining to the AEL Undertaking of the Demerged C ompany 2 pursuant
to this Scheme at the fair values as on the Appointed Date.

The Resulting Company shall credit to its share capital account, the aggregate face value of the AIL
Equity Shares issued by it to the shareholders of the Demerged Company 2 in terms of Clause 47 of this
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Scheme. The difference between the fair value and the face value of such AIL Equity Shares issued will
be credited to the securities premium account.

The carrying amount of the inter-corporate balances including loans, advances, amount receivable or
pavable inter-se between the Demerged Company 2 and the Resulting Company pertaining to the AEL
Undertaking pursuant to this Scheme, if any, appearing in the books shall stand cancelled, and there
shall be no further obligations / outstanding rights in that behalf.

The difference between the fair value of the AIL Equity Shares issued and recorded as per Clause 48.2.1
above and the fair value of the net assets recorded as per Clause 48.2.1 above and subject to adjustment
as per Clause 48.2.2 above will be treated as goodwill or capital reserve as per Ind AS 103;

Notwithstanding the above accounting treatment, the Board of the Resulting Company are authorized to
account for any of these transactions / balances in any manner whatsoever, as may be deemed fit, in
accordance with applicable Accounting Standards notified under Section 133 of the Act read with
relevant rules issued thereunder, and generally accepted accounting principles in India as amended from
time to time and generally accepted accounting principles adopted in India.

CONDUCT OF the DEMERGED COMPANY 2 TILL THE EFFECTIVE DATE

From the Appointed Date, the Demerged Company 2 shall be deemed to have been carrving on and shall
carry on its business and activities relating to the AEL Undertaking and shall be deemed to have held
and stood possessed of and shall hold and stand possessed of all its estates, properties, rights, title,
interest, authorities, contracts and investments and assets forming part of the AEL Undertaking for and
on account of and in trust for the Resulting Company.

All the profits or income accruing or arising to the Demerged Company 2 and expenditure or losses
arising or incurred or suffered by the Demerged Company 2 which form part of the AEL Undertaking,
for the period commencing from the Appointed Date shall, for all purposes be treated and be deemed to
be accrued as the income or profits or losses or expenditure as the case may be of the Resulting Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, any of the rights, powers,
authorities or privileges attached, related or forming part of the AEL Undertaking, exercised by the
Demerged Company 2 shall be deemed to have been exercised by the Demerged Company 2 for and on
behalf of, and in trust for the Resulting Company. Similarly, any of the obligations, duties and
commitments attached, related or forming part of the AEL Undertaking that have been undertaken or
discharged by the Demerged Company 2 shall be deemed to have been undertaken / discharged for and
on behalf of the Resulting Company.

The Demerged Company 2 and the Resulting Company shall be entitled, pending sanction of the Scheme,
to apply to all Appropriate Authorities concerned as are necessary under any Applicable Law for such
consents, approvals and sanctions, which may be required in connection with this Scheme.

With effect from the Effective Date, the Resulting Company shall commence and carry on and shall be
authorized to carry on the business undertaken in furtherance of the AEL Undertaking which was hitherto
carried on by the Demerged Company.

WRONG POCKET ASSETS

Subject to Clause 41.3, no part of the AEL Undertaking shall be retained by the Demerged Company 2
after the Effective Date pursuant to the AEL Demerger. If any part of the AEL Undertaking is not
transferred to the Resulting Company on the Effective Date pursuant to the AEL Demerger, the
Demerged Company 2 shall take such actions as may be reasonably required to ensure that such part of
the AEL Undertaking, as the case may be, is transferred to the Resulting Company promptly and for no
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further consideration. Each company shall bear their respective costs and expenses as may be required
to be incurred for giving effect to this Clause.

No part of the Remaining AEL Business shall be transferred to the Resulting Company pursuant to the
AEL Demerger. If any part of the Remaining AEL Business is inadvertently held by the Resulting
Company after the Effective Date, the Resulting Company shall take such actions as may be reasonably
required to ensure that such part of the Remaining AEL Business is transferred back to the Demerged
Company 2, promptly and for no consideration. The Resulting Company shall bear all costs and expenses
as may be required to be incurred by the Demerged Company 2 or the Resulting Company for giving
effect to this Clause.

If the Demerged Company 2 realizes any amounts after the Effective Date that form part of the AEL
Undertaking, it shall immediately make payment of such amounts to the Resulting Company. It is clarified
that all receivables relating to the AEL Undertaking, for the period prior to the Effective Date, but
received afier the Effective Date, relate to the AEL Undertaking and shall be paid to the Resulting
Company for no additional consideration. If the Resulting Company realizes any amounts after the
Effective Date that pertains to the Remaining AEL Business, the Resulting Company shall immediately
pay such amounts to the Demerged Company 2.

MODIFICATION OR AMENDMENTS to Part E

The Resulting Company and Demerged Company 2 (through their respective Boards) shall determine

Jointly whether any asset, liability, emplovee, legal or other proceedings form part of the AEL

Undertaking or not, on the basis of any evidence that they may deem relevant for this purpose.
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53.1.1

TRANSFER AND VESTING

Upon the Scheme becoming effective and with effect from the Appointed Date, the Amalgamating
Company 2, shall, pursuant te Sections 230 to 232 and other applicable provisions of the Act, if any, and
in terms of Section 2(1B) of the IT Act and pursuant to the Sanction Order, without any further act,
instrument or deed, stand amalgamated into the Amalgamated Company 2 and the Remaining AEL
Undertaking shall be and stand transferred to and vested in or be deemed to be transferred to and vested
in the Amalgamated Company 2, as a going concern without any further act, instrument, deed, matter or
thing so as to become, the business, undertaking, activities, operations, assets, estate, liabilities,
properties, right, title, interest and authorities of the Amalgamated Company 2 by virtue of and in the
manner set out below.

TRANSFER OF ASSETS

Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect
from the Appointed Date:

(i) All the business, undertaking, activities, operations, estate, assets, properties, rights, claims, title,
interest and authorities including accretions and appurtenances of the Amalgamating Company
2 forming part of the Remaining AEL Undertaking of whatsoever nature and wheresoever situate
shall, under the provisions of Sections 230 to 232 of the Act and all other applicable provisions
of Applicable Law, if any, without any further act or deed, be and stand transferred to and vested
in the Amalgamated Company 2 and shall be deemed to be transferred to and vested in the
Amalgamated Company 2, as a going concern, so as to become, as and from the Appointed Date,
the business, undertaking, activities, operations, estate, assets, properties, rights, claims, title,
interest and authorities including accretions and appurtenances of the Amalgamated Company 2.

(i) All assets, estates, rights, title, claims, investiments, interest and authorities acquired by
Amalgamating Company 2 forming part of the Remaining AEL Undertaking afier the Appointed
Date and prior to the Effective Date shall also, under the provisions of Sections 230 to 232 of the
Act and all other applicable provisions of Applicable Law, stand transferred to and vested in or
be deemed to have been transferred to or vested in the Amalgamated Company 2 upon the coming
into effect of this Scheme, without any further act, instrument or deed.

53.1.2  Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect

from the Appointed Date, the transfer of assets shall be as under:

(i) In respect of such of the assets and properties of the Amalgamating Company 2 forming part of
the Remaining AEL Undertaking, as are movable in nature (including shares and marketable
securities) or incorporeal property and/or otherwise capable of transfer by manual or
constructive delivery and/or by endorsement and/or delivery, including cash and bank balances,
units of mutual funds, market instruments and securities, the same shall stand so transferred by
the Amalgamating Company 2 or be deemed to be transferred by delivery or possession or by
endorsement and delivery upon the coming into effect of the Scheme, and shall become the assets
and property of the Amalgamated Company 2 with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 of the Act and all other applicable provisions of Applicable Law,
if any, without requiring any deed or instrument of conveyance for transfer of the same.

(ii)  Inrespect of such of the assets and properties belonging to the Amalgamating Company 2 forming
part of the Remaining AEL Undertaking (other than those referred to in 53.1.1) including sundry
debtors, actionable claims, receivables, bills, credits (including tax credits), loans and advances,
if any, whether recoverable in cash or in kind or for value to be received, bank balances,
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(iii)

(iv)

investments, earnest money and deposits (with any government, quasi government, local or other
authority or body or with any company or other person)), the same shall stand transferred to and
vested in the Amalgamated Company 2 and shall be deemed to have been transferred to and vested
in the Amalgamated Company 2, without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party, upon the coming into effect of this
Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232
of the Act and all other applicable provisions of Applicable Law, if any. The Amalgamated
Company 2 may, at its sole discretion but without being obliged, give notice in such Jorm as it
may deem fit and proper, 1o such person, as the case may be, that the said debt, receivable, bill,
credit, loan, advance or deposit stands transferred to and vested in the Amalgamated C ompany 2
and be paid or made good or held on account of the Amalgamated Company 2 as the person
entitled thereto,

All assets, estate, rights, title, remedies, claims, rights of action, interest and authorities held hy
the Amalgamating Company 2 on the Appointed Date forming part of the Remaining AEL
Undertaking, not otherwise specified in the above Clauses, shall also, without any further act,
instrument! or deed, stand transferred to and vested in or be deemed to be transferved to and vested
in the Amalgamated Company 2 upon the coming into effect of this Scheme pursuant to the
provisions of Sections 230-232 of the Act and all other applicable provisions of Applicable Laws.

All immovable property, whether or not included in the books of the Amalgamating Company 2,

whether freehold or leasehold or licensed properties (including but not limited to land, buildings,

sites and immovable properties and any other document of title, rights, interest, right of way and
easements in relation thereto) of the Remaining AEL Undertaking shall stand transferred to and
be vested in the Amalgamated Company 2 or be deemed to be transferred to and be vested in the
Amalgamated Company 2 automatically without any act or deed to be done or executed by the
Amalgamated Company 2 and/or the Amalgamating Company 2. All lease or license or rent
agreements pertaining exclusively to the Remaining AEL Undertaking, entered into by the

Amalgamating Company 2 with various landlords, owners and lessors in connection with the use
of the assets of the Amalgamating Company 2, together with security deposits, shall stand
automatically transferred in favour of the Amalgamated Company 2 on the same terms and
conditions, subject to Applicable Law, without any further act, instrument or deed. The
Amalgamated Company 2 shall continue to pay rent amounts as provided for in such agreements
and shall comply with the other terms, conditions and covenants thereunder and shall also be
entitled to refund of security deposits paid under such agreements by the Amalgamating Company
2. For the purpose of giving effect to the vesting order passed under Sections 230 to 232 of the
Act in respect of this Scheme, the Amalgamated Company 2 shall be entitled to exercise all rights
and privileges and be liable to pay all taxes and charges and fulfill all its obligations in relation

to or applicable to all such immovable properties, including mutation and/or substitution of the
ownership or the title to, or interest in the immovable properties which shall be made and duly
recorded by the Appropriate Authority(ies) in favour of the Amalgamated Company 2 pursuant to
the Sanction Order and upon the effectiveness of this Scheme in accordance with the terms hereof
without any further act, instrument, or deed to be done or executed. It is clarified that the
Amalgamated Company 2 shall be entitled to engage in such correspondence and make such
representations, as may he necessary for the purposes of the aforesaid mutation and/or
substitution. For the purposes of this Clause, the Boards of Amalgamating Company 2 and
Amalgamated Company 2 may, in their absolute discretion, mutually decide the manner of giving
effect to the transfer or vesting of the whole or part of the right, title and interest in all or any of
the immovable properties along with any attendant formalities involved, including by way of
execution of deed(s) of conveyance, assignment, transfer or rectification, in order to give effect to
the objectives of the Scheme.
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(v)  All Intellectual Property and rights thereto of Amalgamating Company 2, whether registered or
unregistered, along with all rights of commercial nature including attached goodwill, title,
interest, and all other interests relating to the goods or services being dealt with by the
Amalgamating Company 2 forming part of the Remaining AEL Undertaking, shall be transferred
to, and vest in, the Amalgamated Company 2.

(vi)  In so far as various incentives, subsidies, exemptions, remissions, reductions, export benefits, all
indirect tax related benefits, including GST benefits, service tax benefits, all indirect tax related
assets / credits, including but not limited to goods and service tax input credits, service tax input
credits, value added / sales tax / entry tax credits or set-off, income tax holiday / benefit / losses /
minimum alternative tax and other benefits or exemptions or privileges enjoyed, granted by any
Appropriate Authority or by any other person, or availed of by the Amalgamating Company 2 are
concerned, the same shall, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of Applicable Law, without any further act or deed, in so far as they relate
to the Remaining AEL Undertaking, vest with and be available to the Amalgamated Company 2
on the same terms and conditions as were available with the Amalgamating Company 2 and as if
the same had been allotted and/or granted and/or sanctioned and/or allowed to the Amalgamated
Company 2, to the end and intent that the right of the Amalgamating Company 2 to recover or
realize the same, stands transferred to the Amalgamated Company 2 and that appropriate entries
should be passed in its books to record the aforesaid changes.

(vii)  With respect to the investments made by the Amalgamating Company 2 in shares, stocks, bonds,
warrants, units of mutual funds or any other securities, shareholding interests in other companies,
whether quoted or unquoted, by whatever name called forming part of the Remaining AEL
Undertaking, the same shall, without any further act, instrument or deed, be transferred to and
vested in and/or be deemed to be transferred to and vested in the Amalgamated Company on the
Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.

(viii) Any claims due to the Amalgamating Company 2 from their customers or otherwise and which
have not been received by the Amalgamating Company 2 as on the date immediately preceding
the Appointed Date as the case may be shall, in relation to or in connection with the Remaining
AEL Undertaking also belong to and be received by the Amalgamated Company 2.

For avoidance of doubt, in order to ensure the smooth transition and sales of products and inventory of
the Amalgamating Company 2 manufactured and/or branded and/or labelled and/or packed in the name
of the Amalgamating Company 2 prior to the Effective Date, insofar as they relate to the Remaining AEL
Undertaking, the Amalgamated Company 2 shall have the right to own, use, market, sell, exhaust or to
in any manner deal with any such products and inventory (including packing material) pertaining to the
Amalgamating Company 2 at manufacturing locations or warehouses or elsewhere, without making any
modifications whatsoever to such products and/or their branding, packing or labelling. All invoices /
payment related documents pertaining to such products and inventory (including packing material) may
be raised in the name of the Amalgamated Company 2 after the Effective Date.

Notwithstanding the fact that vesting of the Remaining AEL Undertaking occurs by virtue of this Scheme,
the Amalgamated Company 2 may, at any time on or dafter the Appointed Date, in accordance with the
provisions hereof if so required under any Applicable Law or otherwise, take such actions and execute
such deeds (including deeds of adherence), confirmations, other writings or arrangements with any party
to any contract or arrangement to which the Amalgamating Company 2 is a party or any writings as may
be necessary in order to give formal effect to the provisions of this Scheme. The Amalgamated Company
2 shall under the provisions of this Scheme, be deemed to be authorized to execute any such writings on
behalf of the Amalgamating Company 2 insofar as they relate to the Remaining AEL Undertaking to
carry out or perform all such formalities or compliances referred to above on the part of the
Amalgamating Company 2.
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On and from the Effective Date and thereafier, the Amalgamated Company 2 shall be entitled to operate
all bank accounts of the Amalgamating C, ompany 2 in relation to or in connection with the Remaining
AEL Undertaking and realize all monies and complete and enforce all pending contracts and
transactions and to accept stock returns and issue credit notes in respect of the Amalgamating Company
2in relation to or in connection with the Remaining AEL Undertaking in so far as may be necessary until
the transfer of rights and obligations of the Remaining AEL Undertaking to the A malgamated Company
2 under this Scheme have been formally given effect to under such contracts and transactions.

It is clarified that with effect from the Effective Date and till such time that the name of the bank accounts
of the Amalgamating Company 2 in connection with the Remaining AEL Undertaking have been replaced
with that of the Amalgamated Company 2, the Amalgamated C ompany 2 shall be entitled to operate the
bank accounts of the Amalgamating C ompany 2 in relation to or in connection with the Remaining AEL
Undertaking in the name of the Amalgamatin g Company 2 in so far as may be necessary. All cheques
and other negotiable instruments, electronic fund transfers (such as NEFT RT GS. etc.) and payment
orders received or presented for encashment which are in the name of the Amalgamating Company 2 in
relation to or in connection with the Remaining AEL Undertaking after the Appointed Date shall be
accepted by the bankers of the Amalgamated Company 2 and credited to the account of the Amalgamated
Company 2, if presented by the Amalgamated Company 2. It is hereby expressly clarified that any legal
proceedings by or against the Amalgamating C ompany 2 in relation to or in connection with the
Remaining AEL Undertaking in relation to the cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of the Amalgamating Company 2 shall be
instituted, or as the case may be, continued by or against the Amal gamated Company 2 after the Effective
Date.

TRANSFER OF LIABILITIES

Upon coming into effect of this Scheme and with effect Jrom the Appointed Date (or in case of any
Liability incurred on a date on or after the Appointed Date, with effect from such date), all Liabilities,
whether or not provided in the books of the Amalgamating Company 2 relating to the Remain ing AEL
Undertaking shall without any further act, instrument or deed be and stand transferred to the
Amalgamated Company 2 to the extent that they are outstanding as on the Effective Date and shall
thereupon become as and from the Appointed Date (or in case of any Liability incurred on a date on or
after the Appointed Date, with effect from such date) the debts, duties, obligations, and liabilities of the
Amalgamated Company 2, along with any Encumbrance relating thereto, on the same terms and
conditions as were applicable to the Amalgamating Company 2 and the Amalgamated Company 2
undertakes to meet, discharge and satisfy the same. It shall not be necessary fo obtain the consent of any
third party or other person who is a party to any such contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments to give effect to the provisions of this Clause 53.2 of the Scheme.

Where any of the Liabilities has been partially or fully discharged by the Amalgamating Company 2
relating to the Remaining AEL Undertaking after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been for and on account of the Amalgamated Company 2, and
all liabilities and obligations incurred by the A malgamating Company 2 relating to the Remaining AEL
Undertaking afier the Appointed Date and prior to the Effective Date shall be deemed to have been
incurred for and on behalf of the Amalgamated Company 2, and to the extent they are outstanding on the
Effective Date, shall also without any further act, instrument or deed be and stand transferred to the

Amalgamated Company 2 and shall become the liabilities and obligations of the Amalgamated Company
2

Loans, advances and other obligations (i including any guarantees, letters of credit, letters of comfort or
any other instrument or arrangement which may give rise to a liability including a contingent liability in
whatever form), if any, due on the Effective Date between the Amalgamating Company 2 relating to the
Remaining AEL Undertaking and the Amalgamated Company 2 shall automatically stand discharged
and come to an end, and there shall be no liability in that behalf on the Amalgamating Company 2
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relating to the Remaining AEL Undertaking and the Amalgamated Company 2, and the appropriate effect
shall be given in the books of account and records of the Amalgamated Company 2.

Any reference in any security documents or arrangements (to which the Amalgamating Company 2 is a
party) to Amalgamating Company 2 and its assets and properties, shall be construed as a reference to
the Amalgamated Company 2 and the assets and properties of the Amalgamating Company 2 relating to
the Remaining AEL Undertaking transferred to the Amalgamated Company 2 by virtue of this Scheme.
Without prejudice to the foregoing provisions, the Amalgamating Company 2 may execute any
instruments or documents or do all the acts and deeds as may be considered appropriate, including the
filing of necessary particulars and/or modification(s) of charge, with the Registrar of Companies, to give
formal effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Amalgamated Company 2 shall be liable to perform all
obligations in respect of the Liabilities, which have been transferred to it in terms of this Scheme.

It is expressly provided that, save as herein provided, no other term or condition of the Liabilities
transferred to the Amalgamated Company 2 is amended by virtue of this Scheme except to the extent that
such amendment is required statutorily or by necessary implication.

The provisions of this Clause 53.2 and of Clause 53.3 below shall operate, notwithstanding anything to
the contrary contained in any instrument, deed or writing or the terms of sanction or issue or any security
documents, all of which instruments, deeds or writings shall be deemed to have been modified and / or
superseded by the foregoing provisions.

Upon the coming into effect of this Scheme, the borrowing limits of the Amalgamated Company 2 relating
to the Remaining AEL Undertaking in terms of Section 180(1)(c) of the Act shall be deemed increased
without any further act, instrument or deed to the equivalent of the aggregate borrowings forming part
of the Liabilities transferred by the Amalgamating Company 2 relating to the Remaining AEL
Undertaking to the Amalgamated Company 2 pursuant to the Scheme. Such limits shall be incremental
to the existing borrowing limits of the Amalgamated Company 2.

ENCUMBRANCES

The transfer and vesting of the assets to and in the Amalgamated Company 2 relating to the Remaining
AEL Undertaking upon the coming into effect of the Scheme shall be subject to the Encumbrances, if any,
affecting the same as hereinafter provided.

The Encumbrances, if any, existing prior to the Effective Date over the assets of the Amalgamating
Company 2 insofar as they concern the Remaining AEL Undertaking which secure or relate to the
Liabilities of the Amalgamating Company 2 shall, after the Effective Date, without any further act,
instrument or deed, continue to relate and attach to such assets or any part thereof to which they are
related or attached prior to the Effective Date and as are transferred to the Amalgamated Company 2.
Provided that if any of the assets of the Amalgamating Company 2 relating to the Remaining AEL
Undertaking have not been Encumbered in respect of the Liabilities, such assets shall remain
unencumbered, and the existing Encumbrance referred to above shall not be extended to and shall not
operate over such assets. Further, such Encumbrances shall not relate or attach to any of the other assets
of the Amalgamated Company 2. The absence of any formal amendment which may be required by a
lender or trustee, or third party shall not affect the operation of the above.

The existing Encumbrances over the other assets and properties of the Amalgamated Company 2 or any
part thereof which relate to the liabilities and obligations of the Amalgamated Company 2 prior to the
Effective Date shall continue to relate to such assets and properties and shall not extend or attach to any
of the assets and properties of the Amalgamating Company 2 transferred to and vested in the
Amalgamated Company 2 by virtue of this Scheme.
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If any Encumbrance of the Amalgamating Company 2 relating to the Remaining AEL Undertaking exists
as on the Appointed Date but has been partially or fully released thereafter by the Amalgamating
Company 2 on or after the Appointed Date but prior to the Effective Date, such release shall be deemed
to be for and on account of the Amalgamated Company 2 upon the coming into effect of the Scheme.

Without any prejudice to the provisions of the foregoing Clauses and upon coming into effect of this
Scheme, the Amalgamated Company 2 may enter into and execute such other deeds, instruments,
documents and/or writings and/or do all acts and deeds as may be required, including the filing of
necessary particulars and/or modification(s) of charge, with the Registrar of Companies to give formal
effect to the provisions of this Clause and foregoing Clauses, if required.

34 EMPLOYEES

3411

54.1.2

54.1.3

54.1.4

On the Scheme becoming effective, all employees of the Amalgamating Company 2 relating to the
Remaining AEL Undertaking shall be deemed to have become employees of the Amalgamated Company
2 with effect from the Appointed Date or their respective joining date, whichever is later, without any
brealk in their service and on the basis of continuity of service, and the terms and conditions of their
employment with the Amalgamated Company 2 shall not be less favourable than those applicable to them
with reference to their employment in the Amalgamating Company 2 on the Effective Date. The services
of all employees with the Amalgamating Company 2 relating to the Remaining AEL Undertaking prior
to the AEL Amalgamation shall be taken into account for the purposes of all benefits to which the
employees may be eligible, including for the purpose of payment of any retrenchment compensation,
gratuity and other terminal benefits and to this effect the accumulated balances, if any, standing to the
credit of the employees in the existing provident fund, gratuity fund and superannuation funds nominated
by the Amalgamated Company 2 and/or such new provident fund, gratuity fund and superannuation Sund
lo be established and caused to be recognized by the Appropriate Authorities, by the Amalgamated
Company 2, or to the government provident fund in relation to the emplovees who are not eligible to
become members of the provident fund maintained by the Amalgamated Company 2.

1t is expressly provided that, on the Scheme becoming effective, insofar as the provident fund, gratuity
Jund, superannuation fund or any other special fund or trusts, if any, created or existing for the benefit
of the staff and employees of the respective Amalgamating Companies are concerned (collectively,
referred to as the “Remaining AEL Funds”), the investments made in the funds and liabilities shall he
transferred to the similar funds created and/or nominated by the Amalgamated Company 2 and shall be
held for their benefit pursuant to this Scheme, or at the sole discretion of the Amalgamated Company 2,
maintained as separate funds by the Amalgamated Company 2. In the event that the Amalgamated
Company 2 does not have its own finds in respect of any of the above, the Amalgamated Company 2
may, subject to necessary approvals and permissions, continue to contribute to the Remaining AEL
Funds, until such time that the Amalgamated Company 2 ereates its own finds, at which time the Sunds
and the investments and contributions pertaining to the employees of the Amalgamating Company 2, as
are related to the Remaining AEL Business, shall be transferred to the funds created by the Amalgamated
Company 2.

Further to the transfer of the Remaining AEL Funds as set out in Clause 54.1.1 above, Sor all purposes
whatsoever in relation to the administration or operation of the Remaining AEL Funds or in relation to
the obligation to make contributions to the Remaining AEL Funds in accordance with the provisions
thereof, all rights, duties, powers and obligations of the Amalgamating Company 2 as on the Effective
Date in relation to such funds shall become those of the Amalgamated Company 2. It is clarified that the

services of the employees will be treated as having been continuous for the purpose of the Remaining
AEL Funds.

In relation to any other fund (including any funds set up by the government for employee benefits) created

or existing for the benefit of the employvees of the Amalgamating Company 2 relating to the Remaining
AEL Undertaking, the Amalgamated Company 2 shall stand substituted for the Amalgamating Company
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2, for all purposes whatsoever, including relating to the obligation to make contributions to the said
funds in accordance with the provisions of such scheme, funds, bye laws, etc. in respect of such
employees.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of the
Amalgamating Company 2 relating to the Remaining AEL Undertaking will not become directors or key
managerial personnel of the Amalgamated Company 2 merely by virtue of the provisions of this Scheme.
It is clarified that this Scheme will not affect any directorship / key managerial position of a person who
is already a director / key managerial personnel in the Amalgamated Company 2 as of the Effective Date,
if any.

55 LEGAL PROCEEDINGS

35.1

55.2

56

56.1

56.2

Upon the coming into effect of this Scheme, if any suit, appeal, legal, or other proceeding of whatever
nature, whether criminal or civil (including before any statutory or quasi-judicial authority or tribunal),
under Applicable Law, by or against any of the Amalgamating Company 2 is pending on the Effective
Date or is instituted any time thereafter, and if such proceedings are capable of being continued by or
against the Amalgamated Company 2 under Applicable Law, the same shall not abate or be discontinued
or in any way be prejudicially affected by reason of or by anything contained in this Scheme, but the said
suit, appeal or other legal proceedings shall be continued, prosecuted and enforced by or against the
Amalgamated Company 2, as the case may be, after the Effective Date, in the same manner and to the
same extent as it would have been continued, prosecuted and enforced by or against the Amalgamating
Company 2, in relation to the Remaining AEL Undertaking, as if this Scheme had not been made.

The Amalgamated Company 2 undertakes to have all legal or other proceedings initiated by or against
the Amalgamating Company 2, in relation to the Remaining AEL Undertaking, referred to in this Clause
55 transferred to its name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against the Amalgamated Company 2 to the exclusion of the
Amalgamating Company 2. The Amalgamated Company 2 shall make relevant applications in this
connection.

CONTRACTS, DEEDS, ETC.

Upon coming into effect of this Scheme and subject to the other provisions of this Scheme, all contracts,
deeds, bonds, schemes, insurance, letters of intent, undertakings, arrangements, policies, agreements
and other instruments, if any, of whatsoever nature exclusively forming part of the Remaining AEL
Undertaking to which Amalgamating Company 2 is a party or to the benefit of which Amalgamating
Company 2 is eligible and which is subsisting or having effect on the Effective Date, shall without any
further act or deed, continue in full force and effect against or in favour of the Amalgamated Company
2 and may be enforced by or against the Amalgamated Company 2 as fully and effectually as if, instead
of Amalgamating Company 2, the Amalgamated Company 2 had been a party thereto. It shall not be
necessary to obtain the consent of any third party or other person who is a party to any such confracts,
deeds, bonds, agreements, schemes, arrangements and other instruments to give effect to the provisions
of this Clause 56 of the Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the
Remaining AEL Undertaking occurs by virtue of this Scheme itself, the Amalgamated Company 2 may,
at any time after the coming into effect of the Scheme, in accordance with its provisions, if so required
under any Applicable Law or otherwise, take such actions and execute such deeds (including deeds of
adherence), instruments, confirmations or other writings or arrangements with any party to any contract
or arrangement to which Amalgamating Company 2 is a party, or any writings as may be necessary, in
order to give formal effect to the provisions of this Scheme. The Amalgamated Company 2 shall, under
the provisions of this Scheme, be deemed to be authorized to execute any such writings on behalf of the
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Amalgamating Company 2 and to carry out or perform all such formalities or compliances referred to
above on the part of the Amalgamating Company 2 to be carried out or performed.

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies, rights, claims,

leases, tenancy rights, liberties, allotments, insurance cover, clearances, authorities, privileges,

affiliations, easements, rehabilitation schemes, special status and other benefits or privileges enjoyed,

granted, conferred upon, held or availed of by and all rights and benefits that have accrued to
Amalgamating Company 2, in relation to or in connection with the Remaining AEL Undertaking, and
regulatory permissions, environmental approvals and consents, registration or other licenses, and
consents received by Amalgamating Company 2 forming part of the Remaining AEL Undertaking shall,

pursuant to the provisions of Sections 230 to 232 of the Act, without any further act, instrument or deed,
be transferred to and vest in or be deemed to have been transferred to and vested in and be available to
the Amalgamated Company 2 so as to become as and from the Appointed Date, the estates, assets.

licenses, permits, privileges, title, interests and authorities of the Amalgamated Company 2 and shall
remain valid, effective and enforceable on the same terms and conditions to the extent permissible in

Applicable Law and the concerned licensors and grantors of such approvals, clearances, permissions,

etc., shall endorse, where necessary, and record, in accordance with Applicable Law, the Amalgamated
Company 2 on such approvals, clearances, permissions etc. so as to acknowledge and record the transfer
and vesting of the Remaining AEL Undertaking in the Amalgamated Company 2 and continuation of
operations forming part of the Remaining AEL Undertaking in the Amalgamated Company 2 without
hindrance and that such approvals, clearances and permissions etc. shall remain in full force and effect
in favour of or against the Amalgamated Company 2, as the case may be, the Amalgamated Company 2

shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Amalgamated Company 2 and may be enforced as fully and
effectually as if, instead of the Amalgamating Company 2, the Amalgamated Company 2 had been a party
or recipient or beneficiary or obligee thereto.

For the avoidance of doubt and without prejudice to the generality of the Joregoing, it is clarified that
upon the coming into effect of this Scheme, all consents, permissions, pre-qualifications, licenses,
certificates, clearances, authorities, powers of attorney given by, issued to or executed in Javour of the
Amalgamating Company 2 in relation to the Remaining AEL Undertaking, including by any Appropriate
Authority, including the benefits of any applications made for any of the foregoing, shall, subject to
Applicable Law, stand transferred to the Amalgamated Company 2 as if the same were originally given
by, issued to or executed in favour of the Amalgamated Company 2, and the Amalgamated Company 2
shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Amalgamated Company 2. The Amalgamated Company 2 and/or
Amaligamating Company 2 shall make necessary applications / file relevant forms to any Appropriate
Authority as may be necessary in this behalf.

Upon this Scheme being effective, the past track record of the Amalgamating Company 2 relating to the
Remaining AEL Undertaking, including without limitation, the profitability, experience, credentials and
market share, shall be deemed to be the track record of the Amalgamated Company 2 for all commercial
and regulatory purposes including for the purposes of eligibility, standing, evaluation and participation
of the Amalgamated Company 2 in all existing and future bids, tenders and contracts of all authorities,
agencies and clients.

From the Appointed Date and until the licenses, permits, quotas, approvals, incentives, subsidies, rights,
claims, leases, tenancy rights, liberties, rehabilitation schemes, special status are transferred, vested,
recorded, effected, and/or perfected, in the record of the Appropriate Authority, in favour of the
Amalgamated Company 2, the Amalgamated Company 2 is authorized to carrv on business in the name
and style of the Amalgamating Company 2, in relation to or in connection with the Remaining AEL
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Undertaking, and under the relevant license and or permit and/or approval, as the case may be, and the
Amalgamated Company 2 shall keep a record and/or account of such transactions.

It is hereby clarified that if the consent of any third party or Appropriate Authority, if any, is required to
give effect to the provisions of Clauses 57.1 to 57.3 above, the said third party or Appropriate Authority
shall make and duly record the necessary substitution/endorsement in the name of the Amalgamated
Company 2 pursuant to the sanction of this Scheme, and upon this Scheme becoming effective in
accordance with the provisions of the Act and with the terms hereof. For this purpose, the Amalgamated
Company 2 shall file appropriate applications/documents with relevant authorities concerned for
information and record purposes.

TAXATION MATTERS

Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of this Scheme,
the Amalgamated Company 2 shall be liable for any Tax pavable to Appropriate Authorities under Tax
Laws and shall be entitled to refunds of any Tax from Appropriate Authorities under Tax Laws, which,
in each case, arise from the operation or activities of the Amalgamating Company 2, regardless of
whether such payments or receipts are provided or recorded in the books of the Amalgamating Company
2 and whether such payments or receipts are due or realised on, before or after the Appointed Date.

Upon effectiveness of this Scheme, all Taxes paid or pavable by the Amalgamating Company 2 in respect
of its operations and / or the profits on and from the Appointed Date, shall be on account of the
Amalgamated Company 2. Upon effectiveness of this Scheme, the payment of any Tax, whether by way
of deduction at source (including foreign tax credit), advance tax, self-assessment tax, minimum alternate
tax, or otherwise howsoever, by the Amalgamating Company 2 in respect of its activities or operations
on and from the Appointed Date, shall be deemed to have been paid by the Amalgamated Company 2,
and, shall, in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax, service tax,
GST, value added tax or any other Tax, in relation to the operation and activities of the Amalgamating
Company 2 prior to or on or after the Appointed Date shall belong to and be received by the
Amalgamated Company 2, even if the prescribed time limits for claiming such refunds or credits have
lapsed.

Any Tax incentives, subsidies, exemptions, special status, tax benefits (including but not limited fo export
incentives, credits/ incentives in respect of income tax, sales tax, value added tax, GST, turnover fax,
excise duty, service tax etc.), duty drawbacks, and other benefits, credits, exemptions or privileges
enjoyed, granted by an Appropriate Authority or availed of by the Amalgamating Company 2 shall,
without any further act or deed, on or after the Appointed Date, vest with and be available to
Amalgamated Company 2 on the same terms and conditions, as if the same had been originally allotted
and/or granted and/or sanctioned and/or allowed to the Amalgamated Company 2.

Each of the Amalgamating Company 2 and the Amalgamated Company 2 shall be entitled to file / revise
its income-tax returns, TDS certificates, TDS returns, GST returns and other statutory returns,
notwithstanding that the period for filing / revising such returns may have lapsed and to obtain TDS
certificates, including TDS certificates relating to transactions between or amongst the Amalgamating
Company 2 and the Amalgamated Company 2 and shall have the right to claim refunds, advance Tax
credits, input Tax credit, credits of all Taxes paid/ withheld, if any, as may be required consequent to
implementation of this Scheme.

Any actions taken by the Amalgamating Company 2 to comply with Tax Laws (including pavment of

Taxes, maintenance of records, payments, returns, Tax filings, etc.) on and from the Appointed Date up
to the Effective Date shall be considered as adequate compliance by the Amalgamating Company 2 with
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such requirements under Tax Laws and such actions shall be deemed to constitute adequate compliance
by the Amalgamated Company 2 with the relevant obligations under such Tax Laws.

Any unutilized GST credits of the Amalgamating Company 2 shall, notwithstanding anything contained
in this Clause Error! Reference source not found., be transferred to the Amalgamated Company 2 in a
ccordance with Applicable Laws. The Amalgamating Company 2 and Amalgamated C ompany 2 shall
take such actions as may be necessary under Applicable Law to effect such transfer. GST credits and
Liability in connection with GST pertaining to the activities or operations between the Appointed Date
and the Effective Date shall, notwithstanding anything contained in this Clause Error! Reference source n
ot found. be dealt with in accordance with Applicable Law.

Any benefits under incentive schemes and policies relating to the Amalgamating Company 2 shall be
transferred to and vested in the Amalgamated Company 2.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, of the Amalgamating Company 2
relating to the Remaining AEL Undertaking, which are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting and be considered as resolutions of the Amalgamated Ci ompany 2,
and if any such resolutions have any monetary limits approved under the provisions of the Act, or any
other applicable statutorv provisions, such limits shall be added to the limits, if any, under like
resolutions passed by the Amalgamated Company 2, and shall constitute the aggregate of the said limits
in the Amalgamated Company 2.

ISSUANCE OF PEIL EQUITY SHARES FOR THE AEL AMALGAMATION

Upon the effectiveness of the Scheme and in consideration of the AEL Amalgamation, including the
transfer and vesting of the Remaining AEL Undertaking in the Amalgamated Company 2 pursuant to this
Scheme, the Amalgamated Company 2 shall, without any further application, act or deed, issue and allot
to all the equity shareholders of the Amalgamating Company 2, whose names appears in the register of
members of the Amalgamating Company 2 as on the AEL Amalgamation Record Date, PEIL Equity
Shares, credited as fully paid-up to the sharehalders of the Amalgamating C. ompany 2 in the following
manner:

(i) “for every 1 (One) equity share of face value and paid-up value of Rs. 10/~ (Ten) each held in
AEL, 99 (Ninety Nine) equity shares of face value and paid-up value of Rs. 10/~ (Ten) in PEIL"
(the "AEL Amalgamation Share Exchange Ratio"'); and

(it} Fractional entitlements of shares, if any, will be rounded off to the next higher whole number.

Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of the
Amalgamated Company 2 shall stand suitably increased consequent upon the issuance of the equity
shares in accordance with this Clause 60. Approval of this Scheme by the equity shareholders of the
Amalgamated Company 2 shall be deemed to be in due compliance with the provisions of Section 42 and
Section 62 of the Act, and other relevant and applicable provisions of the Act and rules made thereunder

for the issue and allotment of the PEIL Equity Shares, as provided in this Scheme.

Without prejudice to generality of Clause 60.1 above, the Amalgamated Ci ompany 2 shall, if and to the
extent required, apply for and obtain any approvals from concerned Appropriate Authorities and
undertake necessary compliance for the issuance and allotment of the PEIL Equity Shares.

The PEIL Equity Shares to be issued and allotted by the Amalgamated Company 2 in terms of this Scheme
shall be subject to the provisions of the memorandum and articles of association of the Amalgamated
Company 2 and shall rank pari passu in all respects and shall have the same rights attached to the
existing equity shares of the Amalgamated Company 2.
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The PEIL Equity Shares shall mandatorily be issued in dematerialized form to the shareholders of the
Amalgamating Company 2.

ACCOUNTING TREATMENT IN THE BOOKS OF THE AMALGAMATED COMPANY 2 FOR

AMALGAMATION OF AMALGAMATING COMPANY 2 INTO THE AMALGAMATED COMPANY 2

61.1
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62.1

Upon the Scheme becoming effective and with effect from the Appointed Date, the Amalgamated
Company 2 shall account for the transfer and vesting of the assets and liabilities of the Amalgamating
Company 2 in its books of accounts as per “'Acquisition Method " prescribed under the Indian Accounting
Standard (Ind AS) 103 — “Business Combination” notified under Section 133 af the Act read with
relevant rules issued thereunder and other applicable Accounting Standards provided under the Act,
specifically.

Amalgamated Company 2 shall record the assets and liabilities of the Amalgamating Company 2 vested
in it pursuant to the Scheme at their fair value;

The inter-company investments, loans, advances, deposits, balances unpaid dividend or other obligations
between the Amalgamated Company 2 and the Amalgamating Company 2, if any appearing in the books
of the Amalgamated Company 2 shall stand cancelled and there shall be no further obligation in that
behalf.

The Amalgamated Company 2 shall credit to its share capital account, the aggregate face value of the
PEIL Equity Shares issued by it to the shareholders of the Amalgamating Company 2 in terms of Clause
60 of this Scheme. The difference between the fair value and the face value of such PEIL Equity Shares
issued will be credited to the securities premium account.

The difference between the fair value of the PEIL Equity Shares issued and recorded as per Clause 61.2
above and the fair value of the net assets recorded as per Clause 61.1 above and subject to adjustment
as per Clause 61.1 above will be treated as goodwill or capital reserve as per Ind AS 103.

In case of any difference in accounting policies between the Amalgamating Company 2 and the
Amalgamated Company 2, the accounting policies followed by the Amalgamated Company 2 shall
prevail to ensure that the financial statements reflect the financial position on the basis of consistent
accounting policies.

Notwithstanding the above accounting treatment, the Board of the Amalgamated Company 2 is
authorized to account for any of these transactions / balances in any manner whatsoever, as may be
deemed fit, in accordance with applicable Accounting Standards notified under Section 133 of the Act
read with relevant rules issued thereunder, and generally accepted accounting principles in India as
amended from time to time and generally accepted accounting principles adopted in India.

As the Amalgamating Company 2 shall stand dissolved without being wound up upon the Scheme
becoming effective, there is no accounting treatment prescribed under this Scheme in the books of
Amalgamating Company 2 for Part F of the Scheme.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and pursuant to the AEL Amalgamation, up to and including the
Effective Date, the Amalgamating Company 2 shall carry on and be deemed to have carried on all
business and activities relating to the Remaining AEL Undertaking and shall hold and stand possessed
of and shall be deemed to hold and stand possessed of all its estates, assets, rights, title, interest,
authorities, contracts, investments and strategic decisions pertaining to the Remaining AEL Undertaking
for and on account of, and in trust for the Amalgamated Company 2.

63




62.2

62.3

62.4

62.5

63

All profits and income accruing or arising to the Amalgamating Company 2, and losses and expenditure
arising or incurred by the Amalgamating Company 2 (including taxes, if any, accruing or paid in relation
to any profits or income) which form part of the Remaining AEL Undertaking for the period commencing

Srom the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits, income,

losses or expenditure (including taxes), as the case may be, of the Amalgamated Company 2.

Any of the rights, powers, authorities or privileges exercised by the Amalgamating Company 2 in relation
to the Remaining AEL Undertaking, for the period commencing from the Appointed Date shall be deemed
to have been exercised by the Amalgamating Company 2 for and on behalf of, and in trust for and as an
agent of the Amalgamated Company 2. Similarly, any of the obligations, duties and commitments that
have been undertaken or discharged by the Amalgamating Company 2 in relation to the Remaining AEL
Undertaking, for the period commencing from the Appointed Date, shall be deemed to have been
undertaken for and on behalf of and as an agent for the Amalgamated Company' 2.

All Taxes (including but not limited to advance tax, self-assessment tax, regular tax, TDS, minimum
alternate tax credits, dividend distribution tax, securities transaction tax, taxes withheld / paid in a

Joreign country, value added tax, sales tax, service tax, goods and service tax, surcharge, cess, etc.) paid

/ pavable by or refunded / refundable to Amalgamating Company 2 in relation to the Remaining AEL
Undertaking with effect from the Appointed Date, including all or any refunds or claims shall be treated
as the tax liability or refunds / claims, etc. as the case may be, of the Amalgamated Company 2, and any
tax incentives, advantages, privileges, accumulated losses and allowance for unabsorbed depreciation
as per Section 724 of the IT Act, losses brought forward and unabsorbed depreciation as per books of
account, deductions otherwise admissible including payment admissible on actual payment or on
deduction of appropriate taxes or on payment of TDS, such as under Sections 40, 404, 438, etc. of the
IT Act, exemptions, credits, deductions / holidays, remissions, reductions, service tax input credits, GST
input credits etc., as would have been available to the Amalgamating Company 2 in relation to the
Remaining AEL Undertaking, shall pursuant to this Scheme becoming effective, be available to the
Amalgamated Company 2, and, shall, in all proceedings, be dealt with accordingly.

Subject to the terms of the Scheme, the transfer and vesting of the Remaining AEL Undertaking as per
the provisions of the Scheme shall not affect any transactions or proceedings already concluded by the
Amalgamating Company 2 on or before the Appointed Date or afier the Appointed Date till the Effective
Date, to the end and intent that the Amalgamated Company 2 accepts and adopts all acts, deeds and
things made, done and executed by the Amalgamating Company 2 as acts, deeds and things made, done
and executed by or on behalf of the Amalgamated Company 2.

DISSOLUTION OF AMALGAMATING COMPANY 2

On the Effective Date, Amalgamating Company 2 shall stand dissolved without being wound-up and
without any firther act or deed.
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11.

Other disclosures/ details

The rights and interests of the members and the creditors of Ambadi Investments Limited, Parry Enterprises
India Limited, Murugappa Water Technology and Solutions Private Limited and Ambadi Enterprises
Limited will not be prejudicially affected by this Scheme.

No investigations or proceedings have been initiated or are pending under the provisions of Chapter XIV
of the Companies Act, 2013 or under the provisions of the Companies Act, 1956, or any other law against
the Fourth Applicant Company.

No winding up petition is pending against the Fourth Applicant Company.

In compliance with the provisions of Section 232(2) of the Companies Act, 2013, the Board of Directors
of the Fourth Applicant Company, have adopted a Report, inter-alia, explaining the effect of the Scheme
on each class of shareholders, directors, key managerial personnel, promoter and non-promoter members
and employees of the Fourth Applicant Company. A copy of the Report adopted by the Board of Directors
of the Fourth Applicant Company is enclosed to this Explanatory Statement as Annexure D.

The Scheme is not expected to have any adverse effect on the Key Managerial Personnel, directors, equity
shareholders, unsecured creditors, non-promoter members, and employees of the Fourth Applicant
Company wherever relevant, as no sacrifice or waiver is at all called from them nor their rights sought to
be modified in any manner.

An Equity shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and
vote instead of him/her. Such proxy need not be an equity shareholder of the Fourth Applicant Company.
The instrument appointing the proxy should however be deposited at the Corporate of the Fourth Applicant
Company not later than 48 (Forty Eight) hours prior to the commencement of the meeting.

Corporate shareholders intending to send their authorised representatives to attend the meeting are
requested to lodge a certified true copy of the resolution of the Board of Directors or other governing body
of the body corporate not later than 48 (Forty Eight) hours before commencement of the meeting,
authorising such person to attend and vote on its behalf at the meeting.

The following documents will be available for inspection by the Equity shareholders of the Fourth
Applicant Company at, Parry House, 5" Floor, 43 Moore Street, Chennai — 600001 up to 5™ March 2026
between 10:00 AM to 5:00 PM (except Saturdays, Sundays and public holidays):

a)  Certified copy of the Order of the Hon’ble National Company Law Tribunal, Division Bench,
Chennai dated 12 January 2026 passed in CA(CAA)/89/CHE/2025 directing and convening of the
meeting of Equity shareholders of the Fourth Applicant Company/Ambadi Enterprises Limited

b)  Composite Scheme of Arrangement

¢)  Memorandum and Articles of Association of Ambadi Investments Limited, Parry Enterprises India
Limited, Murugappa Water Technology and Solutions Private Limited and Ambadi Enterprises
Limited.

d)  Annual Reports of Ambadi Investments Limited, Murugappa Water Technology and Selutions
Private Limited, Parry Enterprises India Limited and Ambadi Enterprises Limited for the last three
financial years ended March 31 2023, March 31 2024 and March 31 2025.

e)  Copies of the Provisional Unaudited Financial Statements of Ambadi Enterprises Limited,
Murugappa Water Technology and Solutions Private Limited, Parry Enterprises India Limited and
Ambadi Investments Limited for the period ended September 30, 2025.

H Copies of the Resolutions passed by the respective Board of Directors of Ambadi Investments
Limited, Murugappa Water Technology and Solutions Private Limited and Ambadi Enterprises

65




Limited on 29 October 2025 and copy of resolution passed by the Board of Directors of Parry
Enterprises India Limited on 27 October 2025 approving the Scheme..

g)  Report adopted by the Board of Directors of the Fourth Applicant Company as required under
Section 232(2)(c) of the Companies Act, 2013,

h)  Certificates from the respective Statutory Auditors of the Parry Enterprises India Limited,
Murugappa Water Technology and Solutions Private Limited, Ambadi Investments Limited, and
Ambadi Enterprises Limited to the effect that the accounting treatment, if any, proposed in the
Scheme is in conformity with the Accounting Standards prescribed under Section 133 of the
Companies Act, 2013.

i) Copy of the Company Application CA(CAA)/89/CHE/2025 and the Affidavit in support thereof.

1) Copy of the Valuation Report dated October 27, 2025 by SSPA & Co., Chartered Accountants in
relation to the: (i) share entitlement for issuance and allotment of shares of Ambadi Investments
Limited to the shareholders of Parry Enterprises India Limited for the demerger of Parry
Enterprises India Limited into Ambadi Investments Limited; (ii) share entitlement for issuance and
allotment of shares of Ambadi Investments Limited to the sharcholders of Ambadi Enterprises
Limited for the demerger of Ambadi Enterprises Limited into Ambadi Investments Limited: and
(iii) share exchange ratio for the proposed amalgamation of Ambadi Enterprises Limited into Parry
Enterprises India Limited

9. This statement may be treated as an Explanatory Statement under Section 230 of the Companies Act, 2013

read with Section 102 of the Companies Act, 2013. A copy of the Scheme and Explanatory statement
may also be obtained free of cost from the registered office of the Fourth Applicant Company.

Date: 29" January, 2026

Place: Chennai

Sd/-

K C Ramamoorthy
Whole- Time Director & CEQ

DIN: 09597564
Ambadi Enterprises Limited

Registered Office
Parry House, 5th Floor. 43 Moore Street
Chennai — 600001
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- PART A - GENERAL

L PREAMBLE

1.1 This composite scheme of arrangement is presented under Sections 230 to 232 and other
applicable provisions of the Act (as defined hereinafier) amongst Ambadi Investments
Limited (“AIL” or “Amalgamated Company 1” or “Resulting Company"}, Murugappa
Water Technology and Solutions Private Limited (“MWTSPL" or “Amalgamating
Company 1), Parry Enterprises India Limited (“PEIL” or “Demerged Company 1" or
“Amalgamated Company 2”), Ambadi Enterprises Limited (“AEL" or “Demerged
Company 2" or “Amalgamating Company 2"} and their respective shareholders and
creditors.

(AL, MWTSPL, PEIL and AEL are collectively referred to as “Companies” and
individually as a “Company™).

1.2 The Scheme (as defined hereinafier), inter alia, provides for:

(i) the MWTSPL Amalgamation (as defined hereinafier) i.e, the amalgamation of
MWTSPL with AIL, by way of merger by absorption and the canceilation of the
equity shares of MWTSPL held by AIL;

(ii) the PEIL Demerger (as defined hereinafier), ie. the demerger of the PEIL
Undertaking (as defined hereinafter) into AIL;

(i)  the AEL Demerger (as defined hereinafier), ic. the demerger of the AEL
Undertaking (as defined hereinafier) into AIL;

(iv)  the AEL Amalgamation (as defined hereinafier), i.e. the amalgamation of AEL
comprising the Remaining AEL Business (as defined hereinafter) with PEIL by
way of merger by absorption and the consequent issuance of the PEIL Equity
Shares (as defined hereingfier) to the sharcholders of AEL; and

) various other matters consequential or otherwise integrally connected therewith;
each in the manner as more particularly described in this Scheme.

2. BACKGROUND

2.1 AIL was incorporated on May 6, 1942, under the provisions of the Travancare Companies
Act, 1914 and is a public company within the meaning of the Act, having CIN -
U65993TN1942PLC003659. Its registered office is at Parry House, 5th floor, 43 Moore
Street, Chennai, 600001, Tamil Nadu. AIL is registered with the RBI (as defined
hereinafier) as a systemically important non-deposit accepting core investment company.

2.2 AIL, being a systemically important non-deposit accepting core investment company, is
engaged in the business of holding, managing and supervising the various strategic
investments, held directly or indirectly by AIL, in various operating companies within the
Murugappa group, which includes both listed and unlisted companies.

23 MWTSPL was incorporated on September 29, 1993, under the provisions of the Companies
Act, 1956 and is a private company within the meaning of the Act, having CIN -
U29309TN1993PTC025896. Its registered office is at Parry House, 43 Moore Street,
Chennai, 600001, Tamil Nadu. MWTSPL is a wholly owned subsidiary of AIL.
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MWTSPL is engaged in the business of (i) design, manufacturing, supply, installation,
operation, and maintenance of equipment and systems related to water and wastewater
treatment; (ii) solutions for membrane systems and zero liquid discharge storage; and (iii}
repacking and supply of chemicals for various water treatment applications - including raw
water, process water, cooling water, boiler water, membrane cleaning, and wastewater,
utilizing green chemistry approaches to promate sustainability.

PEIL was incorporated on December 14, 1990, under the provisions of the Companies Act,
1956 and is a public company within the meaning of the Act, having CIN -
U74110TN1990PLC020023. Its registered office is at Dare House, No. 234, N.8.C. Base
Road, Chennai, 600001, Tamil Nadu. PEIL is 2 subsidiary of AIL, with AIL holding
~86.86% (eighty six point eight six per cent) shareholding in PEIL.

PEIL is engaged in the business of (i) travel agency (ii) manufacturing, assembling,
importing, exporting of medical equipment, leather goods and materials, carpets,
chemicals, plastics and polymers; (iii) membrane business including ultra filtration,
bioreactors, reverse osmosis ete.; and (iv) food intermediary products.

AEL was incorporated on November 18, 1941, under the provisions of the Companies Act,
1913 and is a public company within the meaning of the Act, having CIN -
U65991TN1941PLC001437. Its registered office is at Parry House 5 floor, 43 Moore
Street, Chennai, 600001, Tamil Nadu.

AEL is engaged in the business of design development, manufacturing, trading and export
of all kinds of design led textiles and furnishing goods such as (i) carpets, rugs, floor
coverings; (ii) textiles home furnishing products; and (iii) value added textiles furnishing
fabrics.

RATIONALE AND OBJECTIVE OF THE SCHEME

The Companies are part of the Murugappa group of companies. AIL, being a systemically
important non-deposit accepting core investment company, is engaged in the business of
holding, managing and supervising the various strategic investments, held directly or
indirectly by AIL, in various operating companies within the Murugappa group, which

_includes both listed and unlisted companies. AIL is holding a majority of the shareholding

in PEIL and whole of the share capital of MWTSPL. The majority shareholding of AIL is
held by members of the Murugappa family, and the ultimate majority shareholding in AEL
is also held by the said members of the Murugappa family.

The proposed Amalgamations and Demergers contemplated under this Scheme are
pursuant to an internal group restructuring of the Murugappa group,

The MWTSPL Amalgamation, PEIL Demerger and AEL Demerger are collectively
proposed with an intent to rationalise the group holding structure and increase operational
efficiency. Specifically:

(i) the benefit of consolidation of financial resources, management and leadership
leading to improved internal systems, enhanced business oversight and greater
operational efficiency being available;

(i) combining the identified businesses and operations of MWTSPL, AEL and PEIL
into AIL will contribute to the profitability of AIL by rationalization of
management, strategy and administrative structures;
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(i)  the transactions will significantly avoid multiplicity of legal and regulatory
compliance requirements thereby resulting in reduction of administrative and
operational costs and overheads; and

(iv)  the transactions would lead to creation of value to various stakeholders of the
Companics, 25 the combined business would benefit from an increase in scale and
wider products and services portfolio,

3.4 The AEL Amalgamation is intended to rationalise the group holding structure and
amalgamate AEL (comprising the Remaining AEL Business which remains after the AEL
Demerger) into PEIL. It is feasible and efficient to retain certain assets as part of the
Remaining AEL Business and amalgamate AEL (comprising the Remaining AEL
Business) with PEIL.

35 The Scheme would be in the best interest of the Companics and their respective
shareholders, employees, creditors and other stakeholders.

3.6 In furtherance of the aforesaid, this Scheme provides for the following:

(i) the amalgamation of MWTSPL / Amalgamating Company | with AIL /
Amalgamated Company 1, by way of merger by absorption and consequent
dissolution of MWTSPL / Amalgamating Company 1 without winding up, the
cancellation of the equity shares of MWTSPL / Amalgamating Company | held by
AIL / Amalgamated Company 1 (“MWTSPL Amalgamation™);

(ii) the transfer by way of a demerger of the PEIL Undertaking to AIL / Resulting
Company, the consequent issue of equity shares by AIL / Resulting Company to
the sharcholders of PEIL / Demerged Company 1 in accordance with the PEIL
Demerger Share Entitlement Ratio (as defined hereinafler) (“PEIL Demerger™);

(ili)  the transfer by way of a demerger of the AEL Undertaking to AIL / Resulting
Company, the consequent issue of equity shares by AIL / Resulting Company to
the shareholders of AEL / Demerged Company 2 in accordance with the AEL
Demerger Share Entitlement Ratio (as defined hereinafier) (“AEL Demerger™);

(iv)  the amalgamation of AEL / Amalgamating Company 2 (comprising the Remaining
AEL Business) with PEIL / Amalgamated Company 2 by way of merger by
absorption and consequent dissolution of AEL / Amalgamating Company 2
without winding up and consequent issuance of PEIL Equity Shares to shareholders
of AEL / Amalgamating Company 2 in accordance with the AEL Amalgamation
Share Exchange Ratio (as defined hereinafier) (“AEL Amalgamation™); and

) various other mattcrs conscquential or integrally connceted therewith;

pursuant to Sections 230 to 232 and other applicable provisions of the Act in the manner
provided for in this Scheme and in compliance with the provisions the IT Act (as defined
hereinafier), including Sections 2(1B) and 2(19AA) read with Section 2(41A) thereof,

4. OPERATION OF THE SCHEME

4.1 The MWTSPL Amalgamation in accordance with this Scheme shall take effect from the
Appointed Date (as defined hereinafter) and will be in compliance with the provisions of
Sections 230 to 232 and other applicable provisions of the Act and Section 2(1B) of the IT
Act, such that: .
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All the properties/assets of Amalgamating Company 1, immediately before the
MWTSPL Amalgamation, shall become the property/assets of the Amalgamated
Company 1, by virtue of the MWTSPL Amalgamation; and

All the liabilities of Amalgamating Company 1, immediately before the MWTSPL

Amalgamation, shall become the liabilities of Amalgamated Company 1, by virtue
of the MWTSPL Amalgamation.

4.2 The PEIL Demerger in accordance with this Scheme shall take effect from the Appointed
Date and will be in compliance with the provisions of Sections 230 to 232 and other
applicable provisions of the Act and Section 2(19AA) of the IT Act, such that:

@

(i)

(iii)

(iv)

v)

(vi)

(vii)

All the properties forming part of the PEIL Undertaking as on the Appointed Date
shall be transferred to and become the properties of the Resulting Company by
virtue of this Scheme;

All the liabilitics relating to the PEIL Undertaking, as on the Appointed Date shall
become the liabilities of the Resulting Company by virtue of this Scheme;

~The properties and the liabilities rélating to the PEIL Undertaking shall be

transferred to the Resulting Company at the value appearing in the books of
accounts of the Demerged Company | immediately before the PEIL Demerger;

The Resulting Company shall issue, in consideration of the PEIL Demerger, its
equity shares to all the sharcholders of the Demerged Company 1 (except to the
extent of shares held by the Resulting Company in Demerged Company 1) as on
the Demerger Record Date (as defined hereinafter) on a proportionate basis, in
accordance with this Scheme;

All the shareholders of the Demerged Company 1 as on the Demerger Record Date
shall become the shareholders of the Resulting Company by virtue of the PEIL
Demerger;

The transfer of the PEIL Undertaking to the Resulting Company shall be on a going
concern basis; and

The PEIL Demerger is in accordance with the conditions, if any, notified under
sub-section (5) of section 72A of the IT Act, by the Central Government in this
behalf,

4.3 The AEL Demerger in accordance with this Scheme shall take effect from the Appointed
Date and will be in compliance with the provisions of Sections 230 to 232 and other
applicable provisions of the Act and Section 2(19AA) of the IT Act, such that:

@)

(i)

(iif)
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All the praperties forming part of the AEL Undertaking as on the Appointed Date
shall be transferred to and become the properties of the Resulting Company by
virtue of this Scheme;

All the liabilities relating to the AEL Undertaking, as on the Appointed Date shall
become the liabilities of the Resulting Company by virtue of this Scheme:

The properties and the liabilities relating to the AEL Undertaking shall be
transferred to the Resulting Company at the value appearing in the books of
accounts of the Demerged Company 2 immediately before the AEL Demerger or
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such other values as required by Accounting Standards specified in the Annexure
to the Companies (Indian Accounting Standards) Rules, 2015;

(iv)  The Resulting Company shall issue, in consideration of the AEL Demerger, its
equity shares to all the shareholders of the Demerged Company 2 (except to the
extent of shares held by the Resulting Company in Demerged Company 2) as on

the Demerger Record Date on a proportionate basis, in accordance with this
Scheme;

{v) All the shareholders of the Demerged Company 2 as on the Demerger Record Date
shall become the shareholders of the Resulting Company by virtue of the AEL
Demerger;

(vi)  The transfer of the AEL Undertaking to the Resulting Company shall be on a going
concern basis; and

(vil)  The AEL Demerger is in accordance with the conditions, if any, notified under sub-
section (3) of section 72A of the IT Act, by the Central Government in this behalf,

4.4 The AEL Amalgamation in accordance with this Scheme shall take effect from the
Appointed Date and will be in compliance with the provisions of Sections 230 to 232 and
other applicable provisions of the Act and Section 2(1B) of the IT Act, such that:

(i) all the property/assets of AEL at the time of the AEL Amalgamation comprising
the Remaining AEL Business, following the AEL Demerger, shall become the

property/assets of the Amalgamated Company 2, by virtue of the AEL
Amalgamation; and -

(it) all the liabilities of AEL at the time of the AEL, Amalgamation, being those relating
to the Remaining AEL Business, shall become the liabilities of the Amalgamated
Company 2, by virtue of the AEL Amalgamation

(iii)  The Amalgamated Company 2 shall issue shares to all the sharcholders of the
Amalgamating Company 2.

4.5 If any of the terms or provisions of the Scheme are found or interpreted to be inconsistent
with the provisions of Section 2(1B) or Section 2(19AA) of the IT Act with respect to the
MWTSPL Amalgamation, PEIL Demerger, AEL Demerger, and/or the AEL
Amalgamation, respectively, at a later date, including as a result of any amendment of law
or for any other reason whatsoever, the provisions of Section 2(1B) and Section 2(19AA)
of the IT Act, shall prevail and the Scheme shall stand modified to the extent determined
necessary to comply with Section 2(1B) and Section 2(19AA) of the IT Act, as the case
may be. Such modifications shall however not affect the other parts of the Scheme.

5 PARTS OF THE SCHEME
5.1 The Scheme is divided into following parts:

(i) Part A deals with background of the Companics, rationale and objective and
overview of the Scheme;

(ii} Part B deals with the definitions, interpretation and share capital structure of the
Companies;

. n0lo;
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(ii)  Part C deals with the MWTSPL Amalgamation and consequent dissolution,
without winding up, of the Amalgamating Company 1;

(iv)  Part D deals with PEIL Demerger, i.e., transfer and vesting of the PEIL
Undertaking into the Resulting Company on a going concern basis;

W) Part E deals with ABEL Demerger, ie., transfer and vesting of the AEL
Undertaking into the Resulting Company on a going concern basis;

(vi)  Part F deals with the AEL Amalgamation and consequent dissolution, without
winding up, of the Amalgamating Company 2; and

(vii)  Part G deals with the general terms and conditions applicable to the Scheme,

For Murugappa Water Technology and Solutions Pt Ltd
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PART B - DEFINITIONS, INTERPRETATION AND SHARE CAPITAL STRUCTURE

6. DEFINITIONS

6.1 In this

Scheme, unless inconsistent with or repugnant to the subject or context, the

following expressions shall have the meanings respectively assigned against them:

(M

(iD)

{iii)
(iv)
(89]

vi)

(vii)

(viii)

(ix)

(x)
(xi)

(xii)

For Ambadi Investments Limited
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“Accounting Standards” means the Indian Accounting Standards (Ind-AS)
notified under the Companies (Indian Accounting Standards) Rules, 2015, as may
be amended from time to time, as per Section 133 of the Act issued by the Ministry
of Corporate Affairs and the other gencrally accepted accounting principles in
India;

“Act” means the Companies Act, 2013, the rules and regulations made thereunder
and shall include any statutory modification(s) or re-enactment(s) thereof for the
time being in force;

“AEL” shall have the meaning set out in Clause 1.1;
“AEL Amalgamation” shall have the meaning set out in Clause 3.6{iv);

“AEL Amalgamation Record Date” means a mutually agreed date to be fixed by
the respective Boards of the Amalgamating Company 2 and the Amalgamated
Company 2 for the purposés of determining the shareholders of the Amalgamating
Company 2 to whom equity shares of the Amalgamated Company 2 would be
allotted pursuant to the AEL Amalgamation in accordance with Clause 60.1(i) of
this Scheme;

“AEL Amalgamation Share Exchange Ratio” shall have the meaning set out in
Clause 60.1(i);

“AEL Demerged Business” shall mean the design, manufacture and export
business relating to floor covering, textiles and home fumnishing preducts
undertaken by Demerged Company 2;

“AEL Demerger™ shall have the meaning set out in Clause 3.6(iii);

“AEL Demerger Share Entitlement Ratio” shall have the meaning set out in
Clause 47.1;

“AEL Funds” shall have the meaning set out in Clause 39.2;

“AEL Transferred Employees” means all the permanent employees of the
Demerged Company 2 who are either: (a) engaged in or relate to the AEL
Undertaking as on the Effective Date, or (b) jointly identified by the Boards or the
management of the Demerged Company 2 and the Resulting Company as being
necessary for the proper functioning of the AEL Undertaking;

“AEL Undertaking” means all the businesses, undertakings, activities, operations
and properties of the Demerged Company 2, of whatsoever nature and kind and
wheresoever situated exclusively relating to the AEL Demerged Business but
excluding the Remaining AEL Business as a going concern, including but not
limited to, the following:




(a)

()

{c)
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all immovable properties and rights thereto i.e. land together with the
buildings and structures standing thercon (whether frechold, leaschold,
leave and licensed, right of way, tenancies or otherwise) including roads,
drains and culverts, civil works, foundations for civil works, buildings,
warehouses, offices, etc., of the Demerged Company 2 (details of which
are extracted in Schedule IIT) that exclusively form part of the AEL
Demecrged Business, whether or not recorded in the books of accounts and
all documents {including panchnamas, declarations, deeds or receipts) of
title, rights and easements in relation thereto and all rights, covenants,
continuing rights, title and interest, benefits and interests of rental
agreements for lease or license or other rights to use of premises, in
connection with the said immovable properties;

all assets, as are movable in nature that exclusively form part of the AEL
Demerged Business, whether present or future or contingent, tangible or
intangible, in possession or not, corporeal or incorporeal, in each case,
wherever situated (including furniture, fixtures, fixed assets, computers,
air  conditioners, appliances, accessories, officc  equipment,
communication facilities, installations and vehicles), actionable claims,
earnest monies and sundry debtors, prepaid expenses, bills of exchange,
promissory notes, financial assets, investment and shares in entities/
branches/ offices undertaking the AEL Demerged Business including the
shares of Parry Murray and Company Limited (as defined hereinafier),
outstanding loans and advances, recoverable in cash or in kind or for value
to be received, receivables, funds, cash and bank balances and deposits
including accrued interest thereto with any Appropriate Authority, banks,
customers and other persons, dividends declared or interest accrued
thereon, reserves, provisions, funds, benefits of all agreements, shares,
bonds, debentures, debenture stock, units or pass through certificates,
securities, the benefits of any bank guarantees, performance guarantees,
and tax related assets/credits, including but not limited to goods and service
tax input credits, service tax input credits, central value added tax credits,
value added/ sales tax/ entry tax credits or set-offs, advance tax,
withholding tax/ TDS, taxes withheld/ paid in a foteign country, self-
assessment tax, regular tax, minimurmn alternate tax, dividend distribution
tax, securities transaction tax, surcharge, cess, deferred tax assets/
liabilities, accumulated losses under the IT Act and allowance for
unabsorbed depreciation under the IT Act, losses brought forward and
unabsorbed depreciation as per the books of account, tax refunds, rights of
any claim not made by the Demerged Company 2 in respect of any refind
of tax, duty, cess or other charge, including any erroneous or excess
payment thereof made and any interest thereon, with regard to any law, act
or rule or scheme made by the Appropriate Authority, but shall not include
the AEL Remaining Business;

all permits, right of way, authorisations, clearances, benefits, registrations,
rights, entitlements credits, certificates, awards, sanctions, allotments,
quotas, and other licences, no objection certificates, exemptions, pre-
qualifications, bids, tenders, letters of intent, expressions of interest,
memoranda of understanding or similar instruments (whether vested or
potential and whether under agreements or otherwise), permissions,
approvals, privileges, memberships, consents, subsidies, income tax
benefits and exemptions including the right to deduction for the residual
period, i.e. for the period remaining as on the Appointed Date out of the
total period for which the deduction is availabie in law if the amalgamation
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pursuant to this Scheme had not taken place, all other rights including sales
tax deferrals and exemptions and other benefits, (in cach case including the
benefit of any applications made therefore), receivables, and liabilitics
related thereto, utilities, electricity and other services, provisions and

benefits of all agreements, contracts and arrangements and all other

interests (including all tenancies, leases, and other assurances in favour of
the Demerged Company 2 in relation to the AEL Demerged Business or
pawers or authorities granted by or to it) in connection with or relating to
the AEL Demerged Business;

all contracts, agreements, purchase orders/ service orders, operation and
maintenance contracts, memoranda of understanding/ undertakings/
agreements, memoranda of agreed points, bids, tenders, tariff policies,
expressions of interest, letters of intent, hire and purchase arrangements,
power purchase agreements, tenancy rights, agreements for right of way,
equipment purchase agreements, agreement with customers, purchase and
other agreements with the suppliet/ manufacturer of goods/ service
providers, other arrangements, undertakings, deeds, bonds, schemes,
concession agreements, trade union arrangements, settlements, collective
bargaining schemes, insurance covers and claims, clearances and other
instruments of whatsoever nature and description, whether vested or
potential and written, oral or otherwise and all rights, title, interests,
assurances, claims and benefits thereunder forming part of the AEL
Demerged Business;

all insurance policies pertaining to the AEL Demerged Business;

all Intellectual Property (details of which are extracted in Schedule V),
applications, registrations, goodwill, trade names, service marks,
copyrights, patents, project designs, marketing authorization, approvals,
marketing intangibles, permits, permissions, incentives, privileges, special
status, domain names, designs, trade scerets, research and studies,
technical knowhow, confidential information and other benefits (in each
case including the benefit of any applications made for the same) and all
such rights of whatsoever description and nature that exclusively form part
of the AEL Demerged Business;
all rights to use and avail telephones, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other
interests held in trusts, registrations, contracts, engagements, arrangements
of all kind, privileges and all other rights, easements, liberties and
advantages of whatsoever naturc and wheresoever situated belonging to or
in the ownership, power or possession and in control of or vested in or
granted in favour of or enjoyed by the Demerged Company 2 exclusively
forming parting of the AEL Demerged Business and other interests of
whatsoever nature belonging to or in the ownership, power, possession or
control of or vested in or granted in favour of or held for the benefit of or
enjoyed by the Demerged Company 2 and which exclusively form part of
the AEL Demerged Business;

all books, records, files, papers, process information and drawings,
manuals, data, catalogues, quotations, sales and advertising material, lists
of present and former customers and suppliers, other customer
information, and ajl other records and documents, whether in physical or
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electronic form, relating to business activities and operations that
exclusively form part of the AEL Demerged Business;

(i) all Demerged AEL Liabilities;

§)] the AEL Transferred Employees, including Liabilities of AEL with regard
to the AEL Transferred Employees, with respect to the payment of
gratuity, superannuation, pension benefits and provident fund or other
compensation or benefits, if any, whether in the event of resignation, death,
retirement, retrenchment or otherwise, as on the Effective Date;

(k) all legal or other proceedings of whatsoever nature that exclusively form
part of the AEL Demerged Business, which are capable of being continued
by or against the Resulting Company under Applicable Law, other than
proceedings under Tax Laws pertaining to the petiod prior to the
Appointed Date; and

)] any assets, Liabilities, agreements, undertakings, activities, operations and
properties that are determined by the Boards of the Demerged Company 2
and the Resulting Company as relating to or forming part of the AEL
Demerged Business or which are necessary for conduct of, or the activities
or operations of, the AEL Demerged Business;

(xiii) “AIL" shall have the meaning set out in Clause 1.1;

(xiv) “AIL Equity Shares” shall mean the fully paid up equity shares of AIL;

(xv}  “Amalgamated Companies” means collectively, the Amalgamated Company 1
and the Amalgamated Company 2, and individually, either Amalgamated
Company 1 or Amalgamated Company 2;

(xvi} “Amalgamated Company 1" shall have the meaning set out in Clause 1.1;

(xvii) “Amalgamated Company 2" shall have the meaning set out in Clause 1.1;

(xviii) “Amalgamated Undertakings™ mcans collectively, the MWTSPL Undertaking
_ and the Remaining AEL Undertaking;

- (xix) “Amalgamating Companies” means collectively, the Amalgamating Compan:,} 1
and the Amalgamating Company 2, and individually, either Amalgamating
Company 1 or Amalgamating Company 2;

(xx)  “Amalgamating Company 1" shall have the meaning set out in Clause 1.1;
(xxi) “Amalgamating Company 2" shall have the meaning set out in Clause 1.1;

(xxii) “Amalgamations” means collectively, the MWTSPL Amalgamation and the AEL
Amalgamation;

(xxiii) “Applicable Law” means any applicable statute, law, regulation, ordinance, rule,
judgment, order, decree, clearance, approval, directive, guideline, press notes,
requirement or any similar form of determination by or decision of any Appropriate
Authority, in each case having the force of law, and that is binding or applicable to
a person, whether in effect as of the date on which this Scheme has been approved
by the Boards or at any time thereafter:
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(xxiv) “Appointed Date” means opening of business on Aptil 1, 2025 or such other date
as the NCLT may direct/ allow;

(xxv) “Appropriate Authority” means any applicable supra-national, national, central,
state, municipal, provincial, local or similar governmental, statutory, regulatory,
administrative authority, agency, commission, legislative body, departmental or
public body or authority, board, branch, tribunal or court or other entity in India or
any other country where the Companies conduct their business authorized to make
laws, rules, regulations, standards, requirements, procedures or to pass directions
or orders, in each case having the force of law, or any non-govemmental regulatory
or administrative authority, body or other organization in India or any other country
where the Companies conduct their business to the extent that the rules, regulations
and standards, requirements, procedures or orders of such authority, body or other
organization have the force of law, or any stock exchange of India or any other
country where the Companies conduct their business including the Registrar of
Companies, regional director, RBI, NCLT, Tax department including the Central
Board of Direct Taxes, income tax authorities, central and state GST departments
and such other sectoral regulators or authorities as may be applicable;

(xxvi) “Board” in respect of a Company, means the board of directors of such Company
in office at the relevant time, and unless it is repugnant to the context, shall include
a committee duly constituted and authorized thereby, and reference to “Boards”
shall mean the board of directors of each of the Companies;

(xxvii) “Companies” or “Company” shall have the meaning set out in Clause 1.1;
(xxviii) “Demerged AEL Liabilities” shall have the meaning set out in Clause 37.2.2;
(xxix) “Demerged Companies” shall mean, collectively, the Demerged Company 1 and

Demerged Company 2, and individually, either of Demerged Company 1 or
Demerged Company 2;

(xxx) “Demerged Company 1" shall have the meaning set out in Clause 1.1;
(xxxi} “Demerged Company 2" shall have the meaning set out in Clause 1.1; _
(xxxii) “Demerged PEIL Liabilities” shall have the meaning set out in Clause 22.2.2;

(xxxiii) “Demerged Undertakings” means collectively, the AEL Undertaking and PEIL
Undertaking;

(xxxiv) “Demerger Record Date” meuns a mutually agreed date to be fixed by the
respective Boards of the Demerged Companies and the Resuiting Company for the
purposes of determining the sharcholders of the Demerged Companies to whom
equity shares of the Resulting Company would be allotted pursuant to the PEIL
Demerger and AEL Demerger in accordance with Clause 32.1 and 47.1,
respectively, of this Scheme;

(xxxv) “Demergers” means collectively, the PEIL Demerger and the AEL Demerger;

(xxxvi) “Effective Date” shall mean the date or last date of the dates on which all the
conditions and matters referred to in Clause 69 of this Scheme oceur or have been
fulfilled, obtained or waived, as applicable, in accordance with this Scheme and/or
Applicable Law. References in this Scheme to the “date of coming inta effect of
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this Scheme”™ or “upon the Scheme becoming effective” or “effectiveness of the
scheme” shall mean the Effective Date;

xxxvii)“Encumbrance” or to “Encumber” means without limitation (a) any options,
P

claim, pre-emptive right, easement, limitation, attachment, restraint, mortgage,
charge (whether fixed or floating), pledge, lien, hypothecation, assignment, deed
of trust, title retention, security interest or other encumbrance or interest of any
kind securing, or conferring any priority of payment in respect of any obligation of
any person, including any right granted by a transaction which, in legal terms, is
not the granting of security but which has an economic or financial effect similar
to the granting of security under Applicable Law, including any option or right of
pre-emption, public right, common right, easement rights, any attachment,
restriction on use, transfer, receipt of income or exercise of any other attribute of
ownership, right of set-off and/or any other interest held by a third party; (b) any
voting agreement, conditional sale contracts, interest, option, right of first offer or
transfer restriction; (c) any adverse claim as to title, possession or use; and / or (d)
any agreement, conditional or otherwise, to create any of the foregoing;

(xxxviii) “GST” means the central tax as defined under the Central Goods and

Services Tax Act, 2017, the intcgrated tax as defined under the Integrated Goods
and Services Tax Act, 2017, and the state tax as defined under State Goods and
Services Tax statutes;

{(xxxix) “INR” or “Rupees” means Indian rupeecs, being the lawful currency of the

(x1)
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Republic of India;
“Intellectual Property” means:

(a) patents, utility models, rights in inventions, supplementary protection
certificates;

(b) rights in information (including know-how, confidential information and
trade secrets) and the right to use, and protect the confidentiality of,
confidential information;

(c) trade marks, service marks, rights in logos, trade and business names,
rights in each of get-up and trade dress and all associated goodwill, rights
to sue for passing off and/or for unfair competition and domain names;

(d) copyright, moral rights and related rights, rights in computer software,
database rights, rights in designs, and semiconductor topography rights;

(e) marketing euthorization, approvals, marketing intangibles, permits,
permissions, incentives, privileges, special status, designs, research and
studies;

(f any other intellectual property rights; and

() all rights or forms of protection, subsisting now or in the future, having
equivalent or similar effect to the rights referred to in paragraphs (a) to (f)
above,

in cach case: (x) anywhere in the world; (y) whether unregistered or registered
(including all applications, rights to apply and rights to claim priority); and (z)
including all divisionals, continuations, continuations-in-part, reissues, extensions,
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re-examinations and renewals and the right to sue for damages for past and current
infringement in respect of any of the same;

(xli)  “IT Act” means the Income-tax Act, 1961 as may be amended or supplemented
from time to time (and any successor provisions or law), including any statutory
modifications or recnactments thereof together with all applicable by-laws, rules,
regulations, orders, ordinances, directions including circulars and notifications and
similar legal enactments, in each case issued under the Income-tax Act, 1961;

(xlii)  “Liabilities” means ali debts (whether in Rupees or foreign currency), liabilities
(including contingent liabilities, and obligations under any licenses or permits or
schemes), loans raised and used, obligations incurred, duties of any kind, nature or
description and undertakings of every kind or nature and the liabilities of any
description whatsoever whether present or future, and howsoever raised or incurred
or utilized along with any charge, encumbrance, licn or security thereon;

{(xliii) “MWTSPL” shall have the meaning set out in Clause 1.1;

(xliv) “MWTSPL Amalgamation” shall have the meaning set out in Clause 3,6(i)

(xlv) “MWTSPL Funds” shall have the meaning set out in Clause 11.2;

{xlvi) “MWTSPL Undertaking” means all the businesses, undertakings, activities,
operations and properties of the Amalgamating Company 1, of whatsoever nature
and kind and wheresoever situated, as a going concem, including but not limited
to, the following:

(a) all immovable properties and rights thereto, i.e., land together with the
buildings and structures standing thereon (whether frechold, leasehold,
leave and licensed, right of way, tenancies or otherwise) including roads,
drains and culverts, civil works, foundations for civil works, buildings,
warehouses, offices, etc., of the Amalgamating Company 1 (details of
which are extracted in Schedule 1) whether or not recorded in the books of
accounts and all documents (including panchnamas, declarations, deeds or
receipts) of title, rights and easements in relation thereto and all rights,
covenants, continuing rights, title and interest, benefits and interests of
rental agreements for lease or license or other rights to use of premises, in
connection with the said immovable properties;

(b) all assets, as are movable in nature, whether present or future or contingent,
tangible or intangible, in possession or not, corporeal or incorporeal, in
each case, wherever situated (including furniture, fixtures, fixed assets,
computers, air conditioners, appliances, accessories, office equipment,
communication facilities, installations and vehicles), actionable claims,
earnest monies and sundry debtors, prepaid expenses, bills of exchange,
promissory notes, financial assets, investment and shares in entities/
branches/ offices, outstanding loans and advances, recoverable in cash or
in kind or for value to be received, receivables, funds, cash and bank
balances and deposits including accrued interest thereto with any
Appropriate Autherity, banks, customers and other persons, dividends
declared or intercst acerucd thereon, reserves, provisions, funds, benefits
of all agreements, shares, bonds, debentures, debenture stock, units or pass
through certificates, securities, the benefits of any bank guarantees,
performance guarantees, and tax related assets/credits, including but not
limited to goods and service tax input credits, service tax input credits,
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central value added tax credits, value added/ sales tax/ entry tax credits or
set-offs, advance tax, withholding tax/ TDS, taxes withheld/ paid in a
foreign country, self-assessment tax, regular tax, minimum alternate tax,
dividend distribution tax, securities transaction tax, surcharge, cess,
deferred tax assets/ liabilities, accumulated losses under the IT Act and
allowance for unabsorbed depreciation under the IT Act, losses brought
forward and unabsorbed depreciation as per the books of account, tax
refunds, rights of any claim not made by the Amalgamating Company 1 in
respect of any refund of tax, duty, cess or other charge, including any
erroneecus or excess payment thereof made and any interest thereon, with
regard to any law, act or rule or scheme made by the Appropriate
Authority;

all permits, right of way, authorisations, clearances, benefits, registrations,
rights, entitlements credits, certificates, awards, sanctions, allotments,
quotas, and other licences, no objection certificates, exemptions, pre-
qualifications, bids, tenders, letters of intent, expressions of interest,
memoranda of understanding or similar instraments {(whether vested or
potential and whether under agreements or otherwise), permissions,
approvals, privileges, memberships, consents, subsidies, income tax
benefits and exemptions including the right to deduction for the residual
period, L.e. for the period remaining as on the Appointed Date out of the
total period for which the deduction is available in law if the amalgamation
pursuant to this Scheme had not taken place, all other rights including sates
tax deferrals and exemptions and other benefits, (in each case including the
benefit of any applications made therefore), receivables, and liabilities
related thereto, utilities, electricity and other services, provisions and
benefits of all agreements, contracts and arrangements and all other
interests (including all tenancies, leases, and other assurances in favour of
the Amalgamating Company 1 or powers or authorities granted by or to it)
in connection with or relating to the Amalgamating Company 1;

all contracts, agreements, purchase orders/ service orders, operation and
maintenance contracts, memoranda of understanding/ undertakings/
agreements, memoranda of agreed points, bids, tenders, tariff policics,
expressions of interest, letters of intent, hire and purchase arrangements,
power purchase agreements, tenancy rights, agreements for right of way,
equipment purchase agrecments, agreement with customers, purchase and
other agreements with the supplier/ manufacturer of goods/ service
providers, other arrangements, undertakings, deeds, bonds, schemes,
concession agreements, trade union arrangements, settlements, collective
bargaining schemes, insurance covers and claims, clearances and other
instruments of whatsoever nature and description, whether vested or
potential and written, oral or otherwise and all rights, title, interests,
assurances, claims and benefits thereunder forming part of the business of
the Amalgamating Company 1;

all insurance policies of the Amalgamating Company 1;

all Intellectual Property, applications, registrations, goodwill, trade names,
service marks, copyrights, patents, project designs, marketing
authorization, approvals, marketing intangibles, permits, permissions,
incentives, privileges, special status, domain names, designs, trade secrets,
research and studies, technical knowhow, confidential information and
other benefits (in cach case including the benefit of any applications made
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for the same) and all such rights of whatsoever description and nature of
the Amalgamating Company 1;

(2) all rights to use and avail telephones, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other
interests held in trusts, registrations, contracts, engagements, arrangements
of all kind, privileges and all other rights, easements, liberties and
advantages of whatsoever nature and wheresoever situated belonging to or
in the ownership, pawer or possession and in control of or vested in or
granted in favour of or enjoyed by the Amalgamating Company 1 and other
interests of whatsoever nature belonging to or in the ownership, power,
possession or confrol of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Amalgamating Company 1;

(h) all books, records, files, papers, process information and drawings,
manuals, data, catalogues, quotations, sales and advertising material, lists
of present and former customers and -suppliers, other customer
information, and all other records and documents, whether in physical or
clectronic form, relating to business activities and operations of the
Amalgamating Company 1;

(i) all Liabilities of the Amalgamating Company 1, whether provided for or
not in the books of account or disclosed in the balance sheet;

)] the employees of the Amalgamating Company 1 including Liabilities with
regard to the said employees, with respect to the payment of gratuity,
superannuation, pension benefits and providemt fund or other
compensation or benefits, if any, whether in the event of resignation, death,
retirement, retrenchrnent or otherwise, as on the Effective Date; and

(k) all legal or other proceedings of whatsoever nature of the Amalgamating
Company 1;

“National Company Law Tribunal” or “NCLT” means the National Company
Law Tribunal at Chennai, Tamil Nadu and/or the National Company Law
Appellate Tribunal of India, and shall include, if applicable, such other forum or
Appropriate Authority as may be vested with the powers of a tribunal for the
purposes of Sections 230 to 232 of the Act as may be applicable;

“Parry Murray and Company Limited” means Parry Murray and Company
Limited, a company incorporated on December 13, 1929, and having its registered
office at 3" Floor Simpson House, 6 Cherry Orchard Road, Croydon, Surrey, CRO
6BA, United Kingdom;

“PEIL” shall have the meaning set out in Clause 1.1;

“PEIL Demerged Businesses” shall mean the businesses of: (i) trading of food
intermediary products and packaged drinking water; and (ii) travel agency,
undertaken by Demerged Company 1;

“PEIL Demerger” shall have the meaning set out in Clause 3.6(ii);

“PEIL Demerger Share Entitlement Ratio” shall have the meaning set out in
Clause 32.1;
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“PEIL Equity Shares™ shall mean the fully paid-up equity shares of PETL:
“PEIL Funds” shall have the meaning st out in Clause 24.2;

“PEIL Transferred Employees” means all the permanent employees of the
Demerged Company 1 who are either: (a) engaged in or relate to the PEIL
Undertaking as on the Effective Date, or (b) jointly identified by the Boards or the
management of the Demerged Company | and the Resulting Company as being
necessary for the proper functioning of the PEIL Undertaking;

“PEIL Undertaking” means all the busin esses, undertakings, activities, operations
and properties of the Demerged Company 1, of whatsoever nature and kind and
wheresoever situated exclusively relating to the PEIL Demerged Businesses but
excluding the Remaining PEIL Business as a going concern, including but not
limited to, the following:

(a) all immovable properties and rights thereto i.e. land together with the
buildings and structures standing thercon (whether freehold, leasehold,
leave and licensed, right of way, tenancies or otherwise) including roads,
drains and culverts, civil works, foundations for civil works, buildings,
warchouses, offices, etc., of the Demerged Company 1 (details of which
are extracted in Schedule II) that exclusively form part of the PEIL
Demerged Businesses, whether or not recorded in the books of accounts
and all documents (including panchnamas, declarations, deeds or receipts)
of title, rights and easements in relation thereto and all rights, covenants,
continuing rights, title and interest, benefits and interests of rental
agreements for lease or license or other rights to use of premises, in
connection with the said immovable properties;

(b) all assets, as are movable in nature that exclusively form part of the PEIL
Demerged Businesses, whether present or future or contingent, tangible or
intangible, in possession or not, corporeal or incorporeal, in each case,
wherever situated (including furniture, fixtures, fixed assets, computers,
air  conditioners, appliances, accessories, office equipment,
communication facilities, installations and vehicles), actionable claims,
camest monies and sundry debtors, prepaid cxpenses, bills of exchange,
promissory notes, financial assets, investment and shates in entities/
branches/ offices undertaking the PEIL Demerged Businesses, outstanding
loans and advances, recoverable in cash or in kind or for value to be
reccived, reccivables, funds, cash and bank balances and deposits
including accrued interest thercto with any Appropriate Authority, banks,
customers and other persons, dividends declared or interest accrued
thereon, reserves, provisions, funds, benefits of all agreements, shares,
bonds, debentures, debenture stock, units or pass through certificates,
securities, the benefits of any bank guarantees, performance guarantees,
and tax related assets/credits, including but not limited to goods and service
tax input credits, service tax input credits, central value added tax credits,
value added/ sales tax/ entry tax credits or set-offs, advance tax,
withholding tax/ TDS, taxes withheld/ paid in a foreign country, self-
assessment tax, regular tax, minimum alternate tax, dividend distribution
tax, securities transaction tax, surcharge, cess, deferred tax assets/
liabilities, accumulated losses under the IT Act and allowance for
unabsorbed depreciation under the IT Act, losses brought forward and
unabsorbed depreciation as per the books of account, tax refunds, rights of
any claim not made by the Demerged Company 1 in respect of any refund
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of tax, duty, cess or other charge, including any erroneous or excess
payment thereof made and any interest thereon, with regard to any law, act
or rule or scheme made by the Appropriate Authority;

all permits, right of way, authorisations, clearances, benefits, registrations,
rights, entitlements credits, certificates, awards, sanctions, allotments,
quotas, and other licences, no objection certificates, exemptions, pre-
qualifications, bids, tenders, letters of intent, expressions of interest,
memoranda of understanding or similar instruments (whether vested or
potential and whether under agreements or otherwise), permissions,
approvals, privileges, memberships, consents, subsidies, income tax
benefits and exemptions including the right to deduction for the residual
petiod, i.e. for the period remaining as on the Appointed Date out of the
total period for which the deduction is available in law if the amalgamation
pursuant to this Scheme had not taken place, all other rights including sales
tax deferrals and exemptions and other benefits, (in each case including the
benefit of any applications made therefore), receivables, and liabilities
related thereto, utilities, electricity and other services, provisions and
benefits of all agreements, contracts and arrangements and all other
interests (including all tenancies, leases, and other assurances in favour of
the Demerged Company 1 in relation to the PEIL Demerged Businesses or
powers or authorities granted by or to it) in connection with or relating to
the PEIL Demerged Businesses;

all contracts, agreements, purchase orders/ service orders, operation and
maintenance contracts, memoranda of understanding/ undertakings/
agreements, memoranda of agreed points, bids, tenders, tariff policies,
expressions of interest, letters of intent, hire and purchase arrangements,
power purchase agreements, tenancy rights, agreements for right of way,
equipment purchase agreements, agreement with customers, purchasc and
other agreements with the supplier/ manufacturer of goods/ service
providers, other arrangements, undertakings, deeds, bonds, schemes,
concession agreements, trade union arrangements, settlements, collective
bargaining schemes, insurance covers and claims, clearances and other
instruments of whatsoever nature and description, whether vested or
potential and written, oral or otherwise and all rights, title, interests,
assurances, claims and benefits thereunder forming part of the business of
the PEIL Demerged Businesses;

all insurance policies pertaining to the PEIL Demerged Businesses;

all Intellectual Property, applications, registrations, goodwill, rade names,
service marks, copyrights, patents, project designs, marketing
autherization, approvals, marketing intangibles, permits, permissions,
incentives, privileges, special status, domain names, designs, trade secrets,
research and studies, technical knowhow, confidential information and
other benefits (in each case including the benefit of any applications made
for the same) and all such rights of whatsoever description and nature that
exclusively form part of the PEIL Demerged Businesses;

all rights to use and avail telephones, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of asscts or properties or other
interests held in trusts, registrations, contracts, engagements, arrangements
of all kind, privileges and all other rights, easements, liberties and
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advantages of whatsoever nature and wheresoever situated belonging to or
in the ownership, power or possession and in control of or vested in or
granted in favour of or enjoyed by the Demerged Company 1 that
exclusively forming part of the PEIL Demerged Businesses and other
interests of whatsoever nature belonging to or in the ownership, power,
possession or control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Demerged Company 1 and which exclusively
form part of the PEIL Demerged Businesses;

(h) all books, records, files, papers, process information and drawings,
manuals, data, catalogues, quotations, sales and advertising material, lists
of present and former customers and suppliers, other customer
information, and all other records and documents, whether in physical or
electronic form, relating to business activities and operations that
exclusively form part of the PEIL Demerged Businesses;

(i) Demerged PEIL Liabilities;

G) The PEIL Transferred Employees including Liabilities of PEIL with re gard
to PEIL Transferred Employees, with respect to the payment of gratuity,
Superannuation, pension benefits and provident fund or other
compensation or benefits, if any, whether in the event of resignation, death,
retirement, retrenchment or otherwise, as on the Effective Date;

(k) all legal or other proceedings of whatsocver nature that exclusively form
part of the PEIL Demerged Businesses, which are capable of being
continued by or against the Resulting Company under Applicable Law,
other than proceedings under Tax Laws pertaining to the period prior to
the Appointed Date; and;

() any assets, Liabilities, agreements, undertakings, activities, operations and
properties that are determined by the Boards of the Demerged Company 1
and the Resulting Company as relating to or forming part of the PEIL
Demerged Business or which are necessary for conduct of, or the activitics
or operations of, the PEIL Demerged Business,

“RBI" means the Reserve Bank of India;

“Registrar of Companies” means the Registrar of Companies, Chennai, Tamil
Nadu, or such other Appropriate Authority having similar Jjurisdiction over the
Companics;

“Remaining AEL Business” means any businesses, undertakings, activitics,
operations and properties, and investments of the Amalgamating Company 2,
including shares held by AEL in Kan and More Private Limited, other than those
comprised in the AEL Demerged Business together with all assets, receivables and
liabilities;

“Remaining AEL Funds” shall have the meaning set out in Clause 54.2;
“Remaining AEL Undertaking” means the business, undertakings, activities,
operations and propertics of the Amalgamating Company 2, of whatsoever nature

and kind and wheresoever situated, exclusively relating to the Remaining AEL
Business, as a going concern, including but not limited to, the following:
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(a) investments (other than those forming part of the AEL Undertaking) held
by AEL and loans and advances provided by AEL (other than those
forming part of the AEL Undertaking); and

(b) all Liabilities of the Amalgamating Company 2, pertaining to the
Remaining AEL Business, whether provided for or not in the books of
account or disclosed in the balance sheet;

(Ixi) “Remaining PEIL Business” means any businesses, undertakings, activities,
operations and properties, and investments of the Demerged Company 1 other than
the PEIL Demerged Businesses, and including specifically the businesses of: (i)
manufacturing of polymer meshes (which consists of extruded nets and knitted
fabrics); and (ii) membrane manufacturing, undertaken by PEIL, and (iii) other
investments held by PEIL which do not form part of the PEIL Undertaking;

(Ixiii} “Resulting Company" shall have the meaning sct out in Clause L1:

(Ixiv) “Sanction Order” means the order of the NCLT sanctioning this Scheme under
the provisions of Sections 230 to 232 of the Act;

(Ixv)  “Scheme” or “the Scheme” or “this Scheme” means this composite scheme of
arrangement in its present form as submitted to NCLT or this Scheme with such
modification(s), if any made, in accordance with Clause 67 hereto;

(lxvi) “Tax” or “Taxes” means and include any tax, whether direct or indirect, including
income tax (including withholding tax, dividend distribution tax), GST, excise
duty, central sales tax, service tax, octroi, local body tax and customs duty, duties,
charges, fees, surcharge, cess, levies or other similar assessments by or payable to
an Appropriate Authority, including in relation to: (a) income, services, gross
Teceipts, premium, immovable property, movable property, assets, profession,
entry, capital gains, municipal, interest, expenditure, imports, wealth, gift, sales,
use, transfer, licensing, withholding, employment, payroll and franchise taxes, and
(b) any interest, fines, penaltics, assessments, or additions to Tax resulting from,
atributable to or incurred in connection with any proceedings or late payments in
respect thereof;

(Ixvii) “Tax Laws” means IT Act, Customs Act, 1962, Central Excise Act, 1944, Value
Added Tax Act, applicable to any state in which the Companies operate, Central
Sales Tax Act, 1956, any other state sales tax / value added tax laws, or service tax,
GST or other Applicable Laws/ regulations dealing with taxes/ duties/ levies/cess:

(Ixviil) “TDS” means tax deductible at source, in accordance with the provisions of the IT
Act,

A INTERPRETATION

7.1 All terms and words used but not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thercof, have the same meaning ascribed to them under the Act,
and other Applicable Law, as the case may be or any statutory medification or re-cnactment
thereof for the time being in force,

Tk References to clauses, recitals and schedules, unless otherwise provided, are to clauses,
recitals and schedules of and to this Scheme.

7.3 The headings herein shall not affect the construction of this Scheme.
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Unless the context otherwise requires, reference to any law or to any provision thereof shall
include references to any such law or to any provision thereof as it may, after the date
hereof, from time to time, be amended, supplemented or re-enacted, or to any law or any
provision which replaces it, and any reference to a statutory provision shall include any
subordinate legislation made from time to time under that provision,

The singular shall include the plural and vice versa; and references to one gender include
all genders.

LU

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar
expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms.

References to a person include any individual, firm, body corporate (whether incorporated),
government, state or agency of a state or any joint venture, association, partnership, works
council or employee representatives’ body (whether or not having separate legal

personality).
DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme shall be effective from the Appointed Date but shall be operative from the
Effective Date, '

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of AIL as on March 31, 2025
is as under: '

Authorized Share Capital

70,00,000 equity shares of face value of INR 10 each 7,00,00,000
1,30,00,000 redeemable preference shares of face value of INR 13,00,00,000
10 each

TOTAL 20,00,00,000
Issued, Subsctibed and Paid Up Share Capital

24,43,022 equity shares of face value of INR 10 each fully paid 2,44,30,220
TOTAL 2,44,30,220

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board
of AIL, there has been no change in the authorized, issued, subscribed and paid-up share
capital of AIL.

The authorized, issued, subscribed and paid up share capital of MWTSPL as on March 31,
2025 is as under:

Authorized Share Capital
22,50,000 equity shares of face value of INR 10 each 2,25,00,000
TOTAL 2,25,00,000

. é‘w Murugappa Water Technology and Solutions Put Ltd
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Issued, Subscribed and Paid Up Share Capital
2,09,922 equity shares of face value of INR 10 each fulty paid 20,99,220
[-TOTAL 20,99,220

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board
of MWTSPL, there has been no change in the authorized, issued, subscribed and paid-up

share capital of MWTSPL.

9.3 The authorized, issued, subscribed and paid up share capital of PEIL as on March 31, 2025
is as under:
Authorized Share Capital
80,00,000 equity shares of face value of INR 10 cach 8,00,00,000
60,00,000 redeemable preference shares of face value of INR 6,00,00,000
10 each
TOTAL 14,00,00,000
Issued, Subscribed and Paid Up Share Capital
69,61,461 equity shares of face value of INR 10 cach fuily paid 6,96,14,610
60,00,000 redeemable preference shares of face value of INR 6,00,00,000
10 each
TOTAL 12,96,14,61oi'

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board

of PEIL, there has been no change in the authorized, issued, subscribed and paid-up share
capital of PEIL.

9.4 The authorized, issued, subscribed and paid up share capital of AEL as on March 31, 2025
is as under:

Authorized Share Capital

T}’—5.00,000 equity shares of face value of INR 10 each 7,50,00,000
TOTAL 7,50,00,000
Issucd, Subscribed and Paid Up Share Capital

4,80,000 equity shares of face value of INR 10 each fully paid- 48,00,000
up

TOTAL 48,00,600

Subsequent to March 31, 2025 and up to the date of approval of the scheme by the Board

of AEL, there has been no change in the authorized, issued, subscribed and paid-up share
capital of AEL.

9.5 The shares of none of the aforesaid Companies are currently listed on any stock exchange.
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PART C - MWTSPL AMALGAMATION | AMALGAMATION OF THE

AMALGAMATING COMPANY 1 INTQ THE AMALGAMATED COMPANY 1

lo‘

10.1

10.1.1

10.1.2
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TRANSFER AND VESTING

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Amalgamating Company 1, shall, pursuant to Scctions 230 to 232 and other applicable
provisions of the Act, if any, and in terms of Section 2(1B) of the IT Act and pursuant to
the Sanction Order, without any further act, instrument or deed, stand amalgamated into
the Amalgamated Company 1 and the MWTSPL Undertaking shall be and stand transferred
to and vested in or be deemed to be transferred to and vested in the Amalgamated Company
1, as a going concern without any further act, instrument, deed, matter or thing so as to
become, the business, undertaking, activities, operations, asses, estate, liabilities,
properties, right, title, interest and authorities of the Amalgamated Company 1 by virtue of
and in the manner sct out below,

TRANSFER OF ASSETS

Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date:

(1) All the business, undertaking, activitics, operations, estate, assets, propertics,
rights, claims, title, interest and authorities including accretions and appurtenances
comprised in Amalgamating Company 1 of whatsoever nature and wheresoever
situate shall, under the provisions of Sections 230 ta 232 of the Act and all other
applicable provisions of Applicable Law, if any, without any further act or deed,
be and stand fransferred to and vested in the Amalgamated Company 1 and shall
be deemed to be transferred to and vested in the Amalgamated Company 1, as a
going concem, so as to become, as and from the Appointed Date, the business,
undertaking, activities, operations, estate, assets, properties, rights, claims, title,
interest and authorities including accretions and appurtenances of the
Amalgamated Company 1.

(ii) All assets, estates, rights, title, claims, investments, interest and authoritics
acquired by Amalgamating Company | after the Appointed Date and prior to the
Effective Date shall also, under the provisions of Sections 230 to 232 of the Act
and all other applicable provisions of Applicable Law, stand transferred to and
vested in or be deemed to have been transferred to or vested in the Amalgamated
Company 1 upon the coming into effect of this Scheme, without any further act,
instrument or deed.

Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date, the transfer of assets shall be as under:

(i) In respect of such of the assets and properties of the Amalgamating Company 1, as
are movable in nature (including shares and marketable securities) or incorporeal
property and/or otherwise capable of transfer by manual or constructive delivery
and/or by endorsement and/or delivery, including cash and bank balances, units of
mutual funds, market instruments and securities, the same shall stand so transferred
by the Amalgamating Company 1 or be deemed to be transferred by delivery or
possession or by endorsement and delivery upon the coming into effect of the
Scheme, and shall become the assets and property of the Amalgamated Company
1 with effect from the Appointed Date pursuant to the provisions of Sections 230
to 232 of the Act and all other applicable provisions of Applicable Law, if any,
without requiring any deed or instrument of conveyance for transfer of the same.
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In respect of such of the assets and properties belonging to the Amalgamating
Company 1 (other than those referred to in Clause 10.1.1) including sundry debtors,
actionable claims, receivables, bills, credits (including tax credits), loans and
advances, if any, whether recoverable in cash or in kind or for value to be received,
bank balances, investments, earnest money and deposits (with any government,
quasi government, local or other authority or body or with any company or other
person), the same shall stand transferred to and vested in the Amalgamated
Company 1 and shall be deemed to have been transferred to and vested in the
Amalgamated Company 1, without any further act, instrument or deed, cost or
charge and without any notice or other intimation to any third party, upon the
coming into effect of this Scheme and with effect from the Appointed Date
pursuant to the provisions of Sections 230 to 232 of the Act and other applicable
provisions of Applicable Law, if any, The Amalgamated Company 1 may, at its
sole discretion but without being obliged, give notice in such form as it may deem
fit and proper, to such person, as the case may be, that the said debt, receivable,
bill, credit, loan, advance or deposit stands transferred to and vested in the
Amalgamated Company 1 and be paid or made good or held on account of the
Amalgamated Company 1 as the person entitled thercto,

All assets, estate, rights, title, remedies, claims, rights of action, interest and
authorities held by the Amalgamating Company 1, on the Appointed Date forming
part of the MWTSPL Undertaking, not otherwise specified in the above Clauses,
shall also, without any further act, instrument or deed, stand transferred to and
vested in or be deemed to be transferred to and vested in the Amalgamated
Company 1 upon the coming into effect of this Scheme pursuant to the provisions
of Sections 230-232 of the Act and all other applicable provisions of Applicable
Laws.

All immovable property, whether or not included in the books of the Amalgamating
Company 1, whether frechold or leasehold or licensed properties (including but not
limited to land, buildings, sites and immovable properties and any other document
of title, rights, interest, right of way and casements in relation thereto) of the
Amalgamating Company 1 exclusively shall stand transferred to and be vested in
the Amalgamated Company | or be deemed to be transferred to and be vested in
the Amalgamated Company 1 automatically without any act or deed to be done or
executed by the Amalgamated Company 1 and/or the Amalgamating Company 1,
All lease or license or rent agreements entered into by the Amalgamating Company
1 with various landlords, owners and lessors in conncetion with the use of the assets
of the Amalgamating Company 1, together with security deposits, shall stand
automatically transferred in favour of the Amalgamated Company 1 on the same
terms and conditions, subject to Applicable Law, without any further act,
instrument or deed. The Amalgamated Company 1 shall continue to pay rent
amounts as provided for in such agreements and shall comply with the other terms,
conditions and covenants thereunder and shall also be entitled to refund of security
deposits paid under such agreements by the Amalgamating Company 1. For the
purpose of giving effect to the vesting order passed under Sections 230 to 232 of
the Act in respect of this Scheme, the Amalgamated Company 1 shall be entitled
to exercise all rights and privileges and be liable to pay all taxes and charges and
fulfill all its obligations in relation to or applicable to all such immovable
praperties, including mutation and/or substitution of the owncership or the title to,
or interest in the immovable properties which shall be made and duly recorded by
the Appropriate Authority(ies) in favour of the Amalgamated Company | pursuant
to the Sanction Order and upon the effectiveness of this Scheme in accordance with
the terms hereof without any further act, instrument, or deed to be done or executed.
It is clarified that the Amalgamated Company 1 shall be entitled to engage in such
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correspondence and make such representations, as may be necessary for the
purposes of the aforesaid mutation and/or substitution. For the purposes of this
Clause, the Boards of Amalgamating Company 1 and Amalgamated Company |
may, in their absolute discretion, mutually decide the manner of giving effect to
the transfer or vesting of the whole or part of the right, title and interest in all or
any of the immovable properties along with any attendant formalities involved,
including by way of execution of deed(s) of conveyance, assignment, transfer or
rectification, in order to give effect to the objectives of the Scheme,

v All Intellectual Property and rights thereto of Amalgamating Company 1, whether
registered or unregistered, along with all rights of commercial nature including
attached goodwill, title, interest, and all other interests relating to the goods or
services being dealt- with by the Amalgamating Company 1, shall be transferred to,
and vest in, the Amalgamated Company 1.

(vi)  In so far as various incentives, subsidies, exemptions, remissions, reductions,
export benefits, all indirect tax related benefits, including GST benefits, service tax
benefits, all indirect tax related assets / credits, including but not limited to goods
and service tax input credits, service tax input credits, value added / sales tax / entry
tax credits or set-off, income tax holiday / benefit / losses / minimum alternative
tax and other benefits or exemptions or privileges enjoyed, granted by any
Appropriate Authority or by any other person, or availed of by the Amalgamating
Cotnpany 1 are concerned, the same shall, under the provisions of Sections 230 to
232 of the Act and all other applicable provisions of Applicable Law, without any
further act or deed, vest with and be available to the Amalgamated Company 1 on
the same terms and conditions as were available with the Amalgamating Company
1 and as if the same had been allotted and/or granted and/or sanctioned and/or
allowed to the Amalgamated Company 1, to the end and intent that the right of the
Amalgamating Company 1 to recover or realize the same, stands transferred to the
Amalgamated Company 1 and that appropriate entries should be passed in its books
to record the aforesaid changes.

(vii)  With respect to the investments made by the Amalgamating Company 1 in shares,
stocks, bonds, warrants, units of mutual funds or any other securities, shareholding
interests in other companies, whether quoted or unquoted, by whatever name
called, the same shall, without any further act, instrument or deed, be transferred
to and vested in and/or be deemed to be transferred to and vested in the
Amalgamated Company | on the Appointed Date pursuant to the provisions of
Sections 230 to 232 of the Act.

(viii) Any claims due to the Amalgamating Company 1 from their customers or
otherwise and which have not been received by the Amalgamating Company 1 as
on the date immediately preceding the Appointed Date as the case may be shall
also belong to and be received by the Amalgamated Company 1.

For avoidance of doubt, in order to ensure the smooth transition and sales of products and
inventory of the Amalgamating Company 1 manufactured and/or branded and/or labelled
and/for packed in the name of the Amalgamating Company 1 prior to the Effective Date,
the Amalgamated Company 1 shall have the right to own, use, market, sell, exhaust or to
in any manner deal with any such products and inventory (including packing material)
pertaining to the Amalgamating Company 1 at manufacturing locations or warehouses or
elsewhere, without making any modifications whatsoever to such products and/or their
branding, packing or labelling. All invoices / payment related documents pertaining to such
products and inventory (including packing material) may be raised in the name of the
Amalgamated Company 1 after the Effective Date.
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10.1.4 Notwithstanding the fact that vesting of the MWTSPL Undertaking occurs by virtue of this
Scheme, the Amalgamated Company 1 may, at any time on or after the Appointed Date, in
accordance with the provisions hereof if so required under any Applicable Law or
otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations, other writings or arrangements with any party to any contract or
arrangement to which the Amalgamating Company 1 is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. The Amalgamated
Company 1 shall under the provisions of this Scheme, be deemed to be authorized to
execute any such writings on behalf of the Amalgamating Company 1 to carry out or
perform all such formalities or compliances referred to above on the part of the
Amalgamating Company 1.

10.1.5 On and from the Effective Date and thereafter, the Amalgamated Company 1 shall be
entitled to operate all bank accounts of the Amalgamating Company 1 and realize all
monies and complete and enforce all pending contracts and transactions and to accept stock
retuns and issue credit notes in respect of the Amalgamating Company 1 in the name of
the Amalgamating Company 1 in so far as may be necessary until the transfer of rights and
obligations of the MWTSPL Undertaking to the Amalgamated Company 1 under this
Scheme have been formally given cffect to under such contracts and transactions.

10.1.6 It is clarified that with effect from the Effective Date and till such time that the name of the
bank accounts of the Amalgamating Company 1 have been replaced with that of the
Amalgamated Company 1, the Amalgamated Company 1 shall be entitled to operate the
bank accounts of the Amalgamating Company 1 in the name of the Amalgamating
Company 1 in so far as may be necessary. All cheques and other negotiable instruments,
electronic fund transfers (such as NEFT, RTGS, etc.) and payment orders received or
presented for encashment which are in the name of the Amalgamating Company 1 after the
Appointed Date shall be accepted by the bankers of the Amalgamated Company 1 and
credited to the account of the Amalgamated Company 1, if presented by the Amalgamated
Company 1. It is hereby expressly clarified that any legal proceedings by or against the
Amalgamating Company 1 in relation to the cheques and other negotiable instruments,
payment orders received or presented for encashment which are in the name of the
Amalgamating Company 1 shall be instituted, or as the case may be, continued by or against
the Amalgamated Company 1 after the Effective Date,

10.2 TRANSFER OF LIABILITIES

10.2.1 Upon coming into effect of this Scheme and with effect from the Appointed Date (or in
case of any Liability incurred on a date on or after the Appointed Date, with effect from
such date), all Liabilities, whether or not provided in the books of the Amaigamating
Company 1 shall without any further act, instrument or deed be and stand transferred to the
Amalgamated Company 1 to the extent that they are outstanding as on the Effective Date
and shall thereupon become as and from the Appointed Date (or in case of any Liability
incurred on a datc on or after the Appointed Date, with effect from such date) the debts,
duties, obligations, and liabilities of the Amalgamated Company 1, along with any
Encumbrance relating thereto, on the same terms and conditions as were applicable to the
Amalgamating Company 1 and Amalgamated Company 1 undertakes to meet, discharge
and satisfy the same. It shall not be necessary to obtain the consent of any third party or
other person who is a party to any such contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments to give effect to the provisions of this Clause 10.2.1 of
the Scheme.

10.2.2 Where any of the Liabilities has been partially or fully discharged by the Amalgamating
Company 1 after the Appointed Date and prior to the Effective Date, such discharge shall
be deemed to have been for and on account of the Amalgamated Company 1, and all
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ligbilities and obligations incurred by the Amalgamating Company 1 after the Appointed
Date and prior to the Effective Date shall be deemed fo have been incurred for and on behalf
of the Amalgamated Company 1, and to the extent they are outstanding on the Effective
Date, shall also without any further act, instrument or deed be and stand transferred to the
Amalgamated Company 1 and shall become the liabilities and obligations of the
Amalgamated Company 1.

Loans, advances and other obligations (including any guarantees, letters of credit, letters of
comfort or any other instrument or arrangement which may give rise to a liability including
a contingent liability in whatever form), if any, due on the Effective Date between the
Amalgamating Company 1 and the Amalgamated Company 1 shall automatically stand
discharged and come to an end, and there shall be no liability in that behalf on the
Amalgamating Company | and the Amalgamated Company 1, and the appropriate effect
shall be given in the books of account and records of the Amalgamated Company 1,

Any reference in any security documents or arrangements (to which the Amalgamating
Company 1 is a party) to an Amalgamating Company 1 and its assets and properties, shali
be construed as a reference to the Amalgamated Company 1 and the assets and properties
of the Amaigamating Company 1 transferred to the Amalgamated Company 1 by virtue of
this Scheme. Without prejudice to the foregoing provisions, the Amalgamating Company
I may execute any instruments or documents or do all the acts and deeds as may be
considered appropriate, including the filing of necessary particulars and/or modification(s)
of charge, with the Registrar of Companies, to give formal effect to the above provisions,
if required.

Upon the coming into effect of this Scheme, the Amalgamated Company 1 shall be liable
to perform all obligations in respect of the Liabilities, which have been transferred to it in
terms of this Scheme.

It is expressly provided that, save as herein provided, no other term or condition of the
Liabilities transferred to the Amalgamated Company 1 is amended by virtue of this Scheme
except to the extent that such amendment is required statutorily or by necessary implication.

The provisions of this Clause 10.2.7 and of Clause 10.2.8 below shall operate,
notwithstanding anything to the contrary contained in any instrument, deed or writing or
the terms of sanction or issue or any security documents, all of which instruments, deeds
or writings shall be deemed to have been modified and / or superseded by the foregoing
provisions. -

Upon the coming into effect of this Scheme, the borrowing limits of the Amalgamated
Company 1 in terms of Section 180(1)(c) of the Act shall be deemed increased without any
further act, instrument or deed to the equivalent of the aggregate borrowings forming part
of the Liabilities transferred by the Amalgamating Company 1 to the Amalgamated
Company | pursuant to the Scheme. Such limits shall be incremental to the existing
borrowing limits of the Amalgamated Company 1.

ENCUMBRANCES

The transfer and vesting of the assets to and in the Amalgamated Company 1 upon the
coming into effect of the Scheme shall be subject to the Encumbrances, if any, affecting
the same as hereinafter provided.

The Encumbrances, if any, existing prior to the Effective Date over the assets of the
Amalgamating Company | which secure or relate to the Liabilities of the Amalgamating
Company 1 shall, after the Effective Date, without any further act, instrument or deed,
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continue to relate and attach to such assets or any part thereof to which they are related or
attached prior to the Effective Date and as are transferred to the Amalgamated Company 1.
Provided that if any of the assets of the Amalgamating Company 1 have not been
Encumbered in respect of the Liabilities, such assets shall remain unencumbered, and the
existing Encumbrance referred to above shall not be extended to and shall not operate over
such assets. Further, such Encumbrances shall not relate or attach to any of the other assets
of the Amalgamated Company 1. The absence of any formal amendment which may be
required by a lender or trustee, or third party shall not affect the operation of the above.

The existing Encumbrances over the other assets and properties of the Amalgamated
Company 1 or any part thereof which relate to the liabilities and obligations of the
Amalgamated Company 1 prior to the Effective Date shall continue to relate to such assets
and properties and shall not extend or attach to any of the assets and properties of the

Amalgamating Company | transferred to and vested in the Amalgamated Company 1 by
virtue of this Scheme.

If any Encumbrance of the Amalgamating Company 1 exists as on the Appointed Date but
has been partially or fully released thereafter by the Amalgamating Company 1 on or after
the Appointed Date but prior to the Effective Date, such rclease shall be deemed to be for
and on account of the Amalgamated Company 1 upon the coming into effeet of the Scheme.

Without any prejudice to the provisions of the foregoing Clauses and upon coming into
effect of this Scheme, the Amalgamated Company | may enter into and execute such other
deeds, instruments, documents and/or writings and/or do all acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge, with
the Registrar of Companies to give formal effect to the provisions of this Clause and
foregoing Clauses, if required,

EMPLOYEES

On the Scheme becoming effective, all employees of the Amalgamating Company 1 shall
be deemed to have become employees of the Amalgamated Company 1 with effect from
the Appointed Date or their respective joining date, whichever is later, without any break
in their service and on the basis of continuity of service, and the terms and conditions of
their employment with the Amalgamated Company 1 shall not be less favourable than those
applicable to them with reference to their employment in the Amalgamating Company 1
on the Effective Date. The services of all employees with the Amalgamating Company |
prior to the MWTSPL Amalgamation shall be taken into account for the purposes of all
benefits to which the employees may be eligible, including for the purpose of payment of
any retrenchment compensation, gratuity and other terminal benefits and to this effect the
accumulated balances, if any, standing to the credit of the employees in the existing
provident fund, gratuity fund and superannuation funds nominated by the Amalgamated
Company 1 and/or such new provident fund, gratuity fund and superannuation fund to be
established and caused to be recognized by the Appropriate Authorities, by the
Amalgamated Company 1, or to the government provident fund in relation to the employees
who are not cligible to become members of the provident fund maintained by the
Amalgamated Company 1,

It is expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the staff and employees of the Amalgamating Company 1 are
concerned (collectively, referred to as the “MWTSPL Funds”), the investments made in
the funds and liabilities shall be transferred to the similar funds created and/or nominated
by the Amalgamated Company | and shall be held for their benefit pursuant to this Scheme,
or at the sole discretion of the Amalgamated Company 1, maintained as separate funds by
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the Amalgamated Company 1. In the event that the Amalgamated Company 1 does not
have its own funds in respect of any of the above, the Amalgamated Company 1 may,
subject to necessary approvals and permissions, continue to contribute to the MWTSPL
Funds, until such time that the Amalgamated Company 1 creates its own funds, at which
time the funds and the investments and contributions pertaining to the employees of the
Amalgamating Company 1 shall be transferred to the funds created by the Amalgamated
Company 1. i

Further to the transfer of the MWTSPL Funds as set out in Clause 11.2 above, for all
purposes whatsoever in relation to the administration or operation of the MWTSPL Funds
or in relation to the obligation to make contributions to the MWTSPL Funds in accordance
with the provisions thereof, all rights, duties, powers and obligations of the Amalgamating
Company 1 as on the Effective Date in relation to the MWTSPL Funds shall become those
of the Amalgamated Company 1. It is clarified that the services of the employees will be
treated as having been continuous for the purpose of the MWTSPL Funds.

In relation to any other fund (including any funds set up by the government for employee
benefits) created or existing for the benefit of the employees of the Amalgamating
Company 1, the Amalgamated Company 1 shall stand substituted for the Amalgamating
Company 1, for all purposes whatsoever, including relating to the obligation to make
contributions to the said funds in accordance with the provisions of such scheme, funds,
bye laws, etc. in respect of such employees.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of
the Amalgamating Company 1 will not become directors or key managerial personnel of
the Amalgamated Company 1 merely by virtue of the provisions of this Scheme. It is
clarified that this Scheme will not affect any directorship / key managerial position of a
person who is already a director / key managerial personnel in the Amalgamated Company
1 as of the Effective Date, if any.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any suit, appeal, legal, or other proceeding
of whatever nature, whether criminal or civil (including before any statutory or quasi-
judicial authority or tribunal), under Applicable Law, by or against any of the
Amalgamating Company 1 is pending on the Effective Date or is instituted any time
thereafter, and if such proceedings are capable of being continued by or against the
Amalgamated Company 1 under Applicable Law, the same shall not abate or be
discontinued or in any way be prejudicially affected by reason of or by anything contained
in this Scheme, but the said suit, appeal or other legal proceedings shall be continued,
prosecuted and enforced by or against the Amalgamated Company 1, as the case may be,
after the Effective Date, in the same manner and to the same extent as it would have been
continued, prosecuted and enforced by or against the Amalgamating Company 1, as if this
Scheme had not been made.

The Amalgamated Company 1 undertakes to have all legal or other proceedings initiated
by or against the Amalgamating Company 1 referred to in this Clause 12 transferred to its
name as soon as is reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against the Amalgamated Company 1 to the
exclusion of the Amalgamating Company 1. The Amalgamated Company 1 shall make
relevant applications in this connection,
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Upon coming into effect of this Scheme and subject to the other provisions of this Scheme,
all contracts, deeds, bonds, schemes, insurance, letters of intent, undertakings,
arrangements, policies, agreements and other instruments, if any, of whatsoever nature to
which Amalgamating Company 1 is a party or to the benefit of which Amalgamating
Company 1 is eligible and which is subsisting or having effect on the Effective Date, shall
without any further act or deed, continue in full force and effect against or in favour of the
Amalgamated Company 1 and may be enforced by or against the Amalgamated Company
1 as fully and effectually as if, instead of Amalgamating Company 1, the Amalgamated
Company 1 had been 2 party thereto. Tt shall not be necessary to obtain the consent of any
third party or other person who is a party to any such contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments to give effect to the provisions of this Clause
13 of the Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Amalgamating Company 1 occurs by virtue of this Scheme itself, the
Amalgamated Company I may, at any time after the coming into effect of the Scheme, in
accordance with its provisions, if so required under any Applicable Law or otherwise, take
such actions and execute such deeds (including deeds of adherence), instruments,
confirmations or other writings or arrangements with any party to any conlract or
arrangement to which Amalgamating Company 1 is a party, or any writings as may be
necessary, in order to give formal effect to the provisions of this Scheme. The Amalgamated
Company 1 shall, under the provisions of this Scheme, be deemed to be authorized to
execute any such writings on behalf of the Amalgamating Company 1 and to carry out or
perform all such formalities or compliances referred to above on the part of the
Amalgamating Company 1 to be carried out or performed,

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies,
rights, claims, leases, tenancy rights, liberties, allotments, insurance cover, clearances,
authorities, privileges, affiliations, casements, rehabilitation schemes, special status and
other benefits or privileges enjoyed, granted, conferred upon, held or availed of by and all
rights and benefits that have accrued to Amalgamating Company 1, and regulatory
permissions, environmental approvals and consents, registration or other licenses, and
consents received by Amalgamating Company | shall, pursuant to the provisions of
Sections 230 to 232 of the Act, without any further act, instrument or deed, be transferred
to and vest in or be deemed to have been transferred to and vested in and be available to
the Amalgamated Company 1 so as to become as and from the Appointed Date, the estates,
assets, licenses, permits, privileges, title, interests and authorities of the Amalgamated
Company 1 and shalf remain valid, effective and enforceable on the same terms and
conditions to the extent permissible in Applicable Law and the concemned licensors and
grantors of such approvals, clearances, permissions, etc., shall endorse, where necessary,
and record, in accordance with Applicable Law, the Amalgamated Company 1 on such
approvals, clearances, permissions etc. so as to acknowledge and record the transfer and
vesting of the MWTSPL Undertaking in the Amalgamated Company 1 and continuation of
operations of the Amalgamating Company 1 in the Amalgamated Company 1 without
hindrance and that such approvals, clearances and permissions eto. shall remain in full force
and effect in favour of or against the Amalgamated Company 1, as the case may be, the
Amalgamated Company 1 shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the
Amalgamated Company | and may be enforced as fully and effectally as if, instead of the
Amalgamating Company 1, the Amalgamated Company | had been a party or recipient or
beneficiary or obligee thereto,
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For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, pre-
qualifications, licenses, certificates, cleatances, authorities, powers of attorney given by,
issued to or executed in favour of the Amalgamating Company 1 including by any
Appropriate Authority, including the benefits of any applications made for any of the
foregoing, shall, subject to Applicable Law, stand transferred to the Amalgamated
Company 1 as if the same were originally given by, issued to or executed in favour of the
Amalgamated Company I, and the Amalgamated Company 1 shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under the same
shall be available to the Amalgamated Company 1. The Amalgamated Company 1 and/or
Amalgamating Company 1 shall make necessary applications / file relevant forms to any
Appropriate Authority as may be necessary in this behalf,

Upon this Scheme being effective, the past track record of the Amalgamating Company 1,
including without limitation, the profitability, experience, credentials and market share,
shall be deemed to be the track record of the Amalgamated Company 1 for all commercial
and regulatory purposes including for the purposes of eligibility, standing, evaluation and -
participation of the Amalgamated Company 1 in all existing and future bids, tenders and
contracts of all authorities, agencies and clients.

From the Appointed Date and until the licenses, permits, quotas, approvals, incentives,
subsidies, rights, claims, leases, tenancy rights, liberties, rehabilitation schemes, special
status are transferred, vested, recorded, cffected, and/or perfected, in the record of the
Appropriate Authority, in favour of the Amalgamated Company 1, the Amalgamated
Company 1 is authorized to carry on business in the name and style of the Amalgamating
Company 1, and under the relevant license and or permit and/or approval, as the case may
be, and the Amalgamated Company 1 shall keep a record and/or account of such
transactions. i

1t is hereby clarified that if the consent of any third party or Appropriate Authority, if any,
is required to give effect to the provisions of Clauses 14.] to 14.4 above, the said third party
or Appropriate  Authority shall make and duly record the necessary
substitution/endorsement in the name of the Amalgamated Company 1 pursuant to the
sanction of this Scheme, and upon this Scheme becoming effective in accordance with the
provisions of the Act and with the terms hereof. For this purpose, the Amalgamated
Company 1 shall file appropriate applications/documents with relevant authoritics
concerned for information and record purposes.

TAXATION MATTERS

Notwithstanding anything to the contrary contained in this Scheme, upon cffectiveness of
this Scheme, the Amalgamated Company 1 shall be liable for any Tax payable to
Appropriate Authorities under Tax Laws and shall be entitled o refunds of any Tax from
Appropriate Authorities under Tax Laws, which, in each case, arise from the operation or
activities of the Amalgamating Company 1 regardless of whether such payments or receipts
are provided or recorded in the books of the Amalgamating Company 1 and whether such
payments or receipts are due or realised on, before or after the Appointed Date.

Upon effectiveness of this Scheme, all Taxes paid or payable by the Amalgamating
Company 1 in respect of its operations and/or the profits on and from the Appointed Date
shall be on account of the Amalgamated Company 1. Upon effectiveness of this Scheme,
the payment of any Tax, whether by way of deduction at source (including foreign tax
credit), advance tax, sclf-assessment tax, minimum alternate tax, or otherwise howsoever,
by the Amalgamating Company 1 in respect of its activities or operations on and from the
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Appointed Date, shall be deemed to have been paid by the Amalgamated Company 1, and
shall in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax,
service tax, GST, value added tax or any other Tax, in relation to the operation and activities
of the Amalgamating Company 1 prior to or on or after the Appointed Date shall belong to
and be received by the Amalgamated Company 1, even if the prescribed time limits for
claiming such refunds or credits have lapsed.

Any Tax incentives, subsidies, exemptions, special status, tax benefits (including but not
limited to export incentives, credits / incentives in respect of income tax, sales tax, value
added tax, GST, turnover tax, excise duty, service tax etc.), duty drawbacks, and other
benefits, credits, exemptions or privileges enjoyed, granted by an Appropriate Authority or
availed of by the Amalgamating Company 1 shall, without any further act or deed, on or
after the Appointed Date, vest with and be available to Amalgamated Company 1 on the
same terms and conditions, as if the same had been originally allotted and/or granted and/or
sanctioned and/or allowed to the Amalgamated Company 1.

Each of the Amalgamating Company 1 and the Amalgamated Company 1 shall be entitled
to file/ revise its income-tax returns, TDS certificates, TDS returns, GST returns and other
statutory refurns, notwithstanding that the period for filing/ revising such returns may have
lapsed and to obtain TDS certificates, including TDS certificates relating to transactions
between or amongst the Amalgamating Company 1 and the Amalgamated Company | and
shall have the right to claim refunds, advance Tax credits, input Tax credit, credits of all
Taxes paid/ withheld, if any, as may be required consequent to implementation of this
Scheme.

Any actions taken by the Amalgamating Company 1 to comply with Tax Laws (including
payment of Taxes, maintenance of records, payments, returns, Tax filings, ete.) on and from
the Appointed Date up to the Effective Date shall be considered as adequate compliance by
the Amalgamating Company 1 with such requirements under Tax Laws and such actions
shall be deemed to constitute adequate compliance by the Amalgamated Company 1 with
the relevant obligations under such Tax Laws.

Any unutilized GST credits of Amalgamating Company 1 shall, notwithstanding anything
contained in this Clause 15, be transferred to the Amalgamated Company 1 in accordance
with Applicable Laws. The Amalgamating Company 1 and Amalgamated Company 1 shall
take such actions as may be necessary under Applicable Law to effect such transfer. GST
credits and Liability in connection with GST pertaining to the activitics or operations
between the Appointed Date and the Effective Date shall, notwithstanding anything
contained in this Clause 15 be dealt with in accordance with Applicable Law,

Any benefits under incentive schemes and policies relating to the Amalgamating Company
1 shall be transferred to and vested in the Amalgamated Company 1.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, of the Amalgamating
Company 1, which are valid and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered as resolutions of the Amalgamated Company 1, and if any
such resolutions have any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, such limits shall be added to the limits, if any, under
like resolutions passed by the Amalgamated Company 1, and shall constitute the aggregate
of the said limits in the Amalgamated Company 1.
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17, CANCELLATION OF SHARE CAPITAL

Notwithstanding anything contained under the Act, pursuant to the provisions of Sections
230 to 232 of the Act, the equity shares of Amalgamating Company 1 held by the
Amalgamated Company 1, shall stand cancelfed and extinguished without any further act,
instrument or deed immediately upon the Scheme coming into effect, It is clarified that no
new shares shall be issued, or payment made in cash or in kind, whatsoever, by the
Amalgamated Company 1 in lieu of such shares of Amalgamating Company 1.

18. ISSUANCE OF AIL EQUITY SHARES ¥ OR THE MWTSPL AMALGAMATION

The Amalgamating Company 1 is a wholly owned subsidiary of Amalgamated Campany 1
and accordingly, there would be no issue or allotment of shares of the Amalgamated
Company 1 to the shareholders of Amalgamating Company 1 pursuant to the Scheme,

19. ACCOUNTING TREATMENT IN THE BOOKS OF THE AMALGAMATED
COMPANY 1 FOR AMALGAMATION OF AMALGAMATING COMPANY 1
INTO THE AMALGAMATED COMPANY 1

Upon the Scheme becaming effective and with effect from the Appointed Date, the
Amalgamated Company 1 shall account for the transfer and vesting of the assets and
liabilities of the Amalgamating Company 1 in its books of accounts as per “Pooling of
Interest Method” prescribed under the Indian Accounting Standard (Ind AS) 103 -
“Business Combination” notified under Section 133 of the Act read with relevant rules
issued thereunder and other applicable Accounting Standards provided under the Aect,
specifically:

19.1  The Amalgamated Company 1 shall record the assets and liabilities of the Amalgamating
Company 1 vested in it pursuant to the Scheme at their respective book values as appearing
in the books of the Amalgamating Company 1 as on the Appointed Date.

19.2  The identity of the reserves of the Amalgamating Company 1, if any, shall be preserved
and they shall appear in the financial statements of the Amalgamated Company 1 in the
same form and manner in which they appeared in the financial statements of the
Amalgamating Company 1.

19.3  The inter-company investments, loans, advances, deposits, balances unpaid dividend or
other obligations between the Amalgamated Company 1 and the Amalgamating Company
1, if any appearing in the books of the Amalgamated Company 1| shall stand cancelled and
there shall be no further obligation in that behalf, ;

19.4  The investments held by the Amalgamated Company 1 in the Amalgamating Company 1
as appearing in the books of accounts of the Amalgamated Company 1 shall be cancelled.

19.5  The difference between the net assets (i.e., aggregate of the book value of all assets over
liabilities) & reserves transferred from the Amalgamating Company | after providing for
adjustments as stated in Clause 19.3 and 19.4 abave shall be accounted based on the
accounting principles prescribed under Ind AS — 103, i.c. shall be transferred to the capital
reserve,

19.6  The Amalgamated Company 1 shall record in its books of account, all transactions of the
Amalgamating Company | in respect of assets, liabilities, income and expenses, from
Appointed Date to the Effective Date.
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In case of any difference in accounting policies between the Amalgamating Company 1
and the Amalgamated Company 1, the accounting palicies followed by the Amalgamated
Company | shall prevail to ensure that the financial statements reflect the financial position
on the basis of consistent accounting policies.

Notwithstanding the above accounting treatment, the Board of the Amalgamated Company
1 is authorized to account for any of these transactions / balances in any manner whatsoever,
as may be deemed fit, in accordance with applicable Accounting Standards notified under
Section 133 of the Act read with relevant rules issued thereunder, and generally accepted
accounting principles in India as amended from time to time and generally accepted
accounting principles adopted in India.

As the Amalgamating Company 1 shall stand dissolved without being wound up upon the
Scheme becoming effective, there is no accounting treatment prescribed under this Scheme
in the books of Amalgamating Company 1.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

‘With effect from the Appointed Date and pursuant to the MWTSPL Amalgamation, up to
and including the Effective Date, the Amalgamating Company 1 shall camry on and be
deemed to have carried on all business and activitics and shall hold and stand possessed of
and shall be deemed to hold and stand possessed of all its estates, assets, rights, title,
interest, authorities, contracts, investments and strategic decisions pertaining to the
MWTSPL Undertaking for and on account of, and in trust for the Amalgamated Company
3

All profits and income accruing or arising to the Amalgamating Company 1, and losses and
expenditure arising or incurred by the Amalgamating Company | (including taxes, if any,
aceruing or paid in relation to any profits or income) for the period commencing from the
Appointed Date shall, for all purposes, be treated as and be deemed to be the profits,
income, losses or expenditure (including taxes), as the case may be, of the Amalgamated
Company 1.

Any of the rights, powers, authorities or privileges exercised by the Amalgamating
Company 1 for the period commencing from the Appointed Date shall be deemed to have
been exercised by the Amalgamating Company 1 for and on behalf of, and in trust for and
as an agent of the Amalgamated Company 1. Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by the Amalgamating Company 1,
for the period commencing from the Appointed Date, shall be deemed to have been
undertaken for and on behalf of and as an agent for the Amalgamated Company 1.

All Taxes (including but not limited to advance tax, self-assessment tax, regular tax, TDS,
minimum alternate tax credits, dividend distribution tax, securities transaction tax, taxes
withheld / paid in a foreign country, value added tax, sales tax, service tax, goods and
service tax, surcharge, cess, etc.) paid / payable by or refunded / refundable to
Amalgamating Company 1 with effect from the Appointed Date, including all or any
refunds or claims shall be treated as the tax liability or refunds / claims, ctc. as the case may
be, of the Amalgamated Company 1, and any tax incentives, advantages, privileges,
accumulated losses and allowance for unabsorbed depreciation as per Section 72A of the
IT Act, losses brought forward and unabsotbed depreciation as per books of account,
deductions otherwise admissible including payment admissible on actual payment or on
deduction of appropriate taxes or on payment of TDS, such as under Sections 40, 40A, 43B,
cte. of the IT Act, excmptions, credits, deductions / holidays, remissions, reductions,
service tax input credits, GST input credits etc., as would have been available to the
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Amalgamating Company 1, shall pursuant to this Scheme becoming effective, be available
to the Amalgamated Company |, and, shalt, in all proceedings, be dealt with accordingly.

Subject to the terms of the Scheme, the transfer and vesting of the Amalgamating Company
1 as per the provisions of the Scheme shall not affect any transactions or proceedings
already concluded by the Amalgamating Company 1 on or before the Appointed Date or
after the Appointed Date till the Effective Date, to the end and intent that the Amalgamated
Company 1 accepts and adopts all acts, deeds and things made, done and executed by the
Amalgamating Company 1 as acts, deeds and things made, done and executed by or on
behalf of the Amalgamated Company 1.

DISSOLUTION OF AMALGAMATING COMPANY 1

On the Effective Date, Amalgamating Company 1 shall stand dissolved without being
wound-up and without any further act or deed.
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PART D — PEIL DEMERGER | TRANSFER AND VESTING OF THE PEIL
UNDERTAKING INTO THE RESULTING COMPANY

22. TRANSFER AND VESTING OF PEIL UNDERTAKING

Company 1 and stand transferred to and vested in or be deemed to be transferred to and
vested in the Resulting Company as a going concern in the manner set out below,

22.1 TRANSFER OF ASSETS

22.1.1 Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date:

i) All the business, undertaking, activities, operations, estate, assets, properties,
rights, claims, title, interest and authorities including accretions and appurtenances
of the Demerged Company 1 forming part of the PEIL Undertaking of whatsoever
nature and wheresoever situate shall, under the provisions of Sections 230 to 232
of the Act and other applicable provisions of Applicable Law, if any, without any
further act or deed, be and stand transterred to and vested in the Resulting Company
and shall be deemed to be transferred to and vested in the Resulting Company, as
a going concern, so as to became, as and from the Appointed Date, the business,
undertaking, activitics, operations, estate, assets, properties, rights, clairmns, title,
interest and authorities including accretions and appurtenances of the Resulting
Company.

(i1) All assets, estates, rights, title, claims, investments, interest and authorities forming
part of the PEIL Undertaking acquired by Demerged Company 1 after the
Appointed Date and prior to the Effective Date shall also, under the provisions of
Sections 230 ta 232 of the Act and other applicable provisions of Applicable Law,
stand transferred to and vested in or be deemed to have been transferred to or vested
in the Resulting Company upon the coming into effect of this Scheme, without any
further act, instrument or deed,

22.1.2  Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date:

(i) In respect of the assets of the Demerged Company 1 forming part of the PEIL
Undertaking that are movable in nature (including shares and marketable
securities) or incorporeal property and/ or otherwise capable of transfer by manual
or constructive delivery and/ or by endorsement and/or delivery, including cash
and bank balances, units of mutyal funds, market instruments and securities, the
same shall stand transferred by the Demerged Company 1 to the Resulting
Company or be deemed to be transferred by delivery or possession or by
endorsement and delivery and shall become the property of the Resulting Company
upon the coming into effect of the Scheme, with effect from the Appointed Date
pursuant to the provisions of Sections 230 to 232 of the Act and all other applicable
provisions of Applicable Law, if any, and without requiring any deed or instrument
of conveyance for transfer of the same,

(ii) Inrespect of such of the assets and properties belonging to the Demerged Company
1 forming part of the PEIL Undertaking (other than those referred to in Clause
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22.1.2(i} including sundry debtors, actionable claims, receivables, bills, credits
(including tax credits), loans and advances, if any, whether recoverable in cash or
in kind or for value to be received, bank balances, investments, earnest money and
deposits (with any government, quasi government, local or other authority or body
or with any company or other person)), the same shall stand transferred to and
vested in the Resulting Company and shalf be deemed to have been transferred to
and vested in the Resulting Company, without any further act, instrument or deed,
cost or charge and without any notice or other intimation to any third party, upon
the coming into effect of this Scheme and with effect from the Appointed Date
pursuant provisions of Sections 230 to 232 of the Act and all other applicable
provisions of Applicable Law, if any. The Resulting Company may, at its sole
discretion but without being obliged, give notice in such form as it may deem fit
and proper, to such person, as the case may be, that the said debt, receivable, bill,
credit, loan, advance or deposit stands transferred to and vested in the Resulting
Company and be paid or made good or held on account of the Resulting Company
as the person entitled thereto,

(iii)  All assets, estate, rights, title, remedics, claims, rights of action, interest and
authorities held by the Demerged Company 1, on the Appointed Date forming part
of the PEIL Undertaking, not otherwise specified in the above Clauses, shall also,
without any further act, instrument or deed, stand transferred to and vested in or be
deemed to be transferred to and vested in the Resulting Company upon the coming
into effect of this Scheme pursuant to the provisions of Sections 230-232 of the Act
and all other applicable provisions of Applicable Laws,

(iv)  All immovable property, whether or not included in the books of the Demerged
Company 1, whether frechold or leasehold or licensed properties (including but not
limited to land, buildings, sites and immovable properties and any other document
of title, rights, interest, right of way and easements in relation thereto) of the PEIL
Undertaking exclusively shall staud transferred to and be vested in the Resulting
Company or be deemed to be transferred to and be vested in the Resulting
Company automatically without any act or deed to be done or executed by the
Demerged Company 1 and/or the Resulting Company, All lease or license or rent
agreements pertaining exclusively to the PEIL Undertaking, entered into by the
Demerged Company 1 with various landlords, owners and lessors in connection
with the use of the assets of the Demerged Company 1, together with security
deposits, shall stand automatically transferred in favour of the Resulting Company
on the same terms and conditions, subject to Applicable Law, without any further
act, instrument or deed. The Resulting Company shall continue to pay rent amounts
as provided for in such agreements and shall comply with the other terms,
conditions and covenants thereunder and shall also be entitled to refund of security
deposits paid under such agreements by the Demerged Company 1. For the purpose
of giving effect to the vesting order passed under Sections 230 to 232 of the Act in
respect of this Scheme, the Resulting Company shall be entitled to exercise all
rights and privileges and be liable to pay all taxes and charges and fulfill all its
obligations in relation to or applicable to all such immovable properties, including
mutation and/or substitution of the ownership or the title to, or interest in the
immovable properties which shall be made and duly recorded by the Appropriate
Authority(ies) in favour of the Resulting Company pursuant to the Sanction Order
and upon the effectiveness of this Scheme in accordance with the terms hereof
without any further act or deed to be done or executed by the Demerged Company
1 and / or the Resulting Company. It is clarified that the Resulting Company shall
be entitled to engage in such correspondence and make such representations, as
may be necessary for the purposes of the aforesaid mutation and/or substitution.
For the purposes this Clause, the Boards of the Demerged Company 1 and the
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Resulting Company may, in their absolute discretion, mutually decide the manner
of giving effect to the transfer or vesting of the whole or part of the right, title and
interest in all or any of the immovable properties along with any attendant
formalities involved, including by way of execution of deed(s) of conveyance,
assignment, transfer or rectification, in order to give effect to the objectives of the
Scheme.

All Intellectual Property and rights thereto of the Demerged Company 1, whether
registered or unregistered, along with all rights of commercial nature including
attached goodwill, title, interest, and all other interests relating to the goods or
services being dealt with by the Demerged Company 1 and forming part of the
PEIL Undertaking, shall be transferred to, and vest in, the Resulting Company.

In so far as various incentives, subsidies, exemptions, remissions, reductions,
export benefits, all indirect tax related benefits, including GST benefits, service tax
benefits, all indirect tax related assets / eredits, including but not limited to goods
and service tax input credits, service tax input credits, vatue added / sales tax / entry
tax credits or set-off, income tax holiday / benefit / losses / minimum alternative
tax and other benefits or exemptions or privileges enjoyed, granted by any
Appropriate Authority or by any other person, or availed of by the Demerged
Company | are concerned, the same shall, under the provisions of Sections 230 to
232 of the Act and all other applicable provisions of Applicable Law, without any
further act or deed, in so far as they relate to the PEIL Undertaking, vest with and
be available to the Resulting Company on the same terms and conditions as were
available with the Demerged Company | and as if the same had been allotted and/or
granted and/or sanctioned and/or allowed to the Resulting Company, to the end and
intent that the right of the Demerged Company 1 te recover or realize the same,
stands transferred to the Resulting Company and that appropriate entries should be
passed in their respective books to record the aforesaid changes.

With respect to the investments made by the Demerged Company 1 in shares,
stocks, bonds, warrants, units of mutual funds or any other securities, shareholding
interests in other companies, whether quoted or unquoted, by whatever name
called, forming part of the PEIL Undertaking, the same shall, without any further
act, instrument or deed, be transferred to and vested in and/or be deemed to be
transferred to and vested in the Resulting Company on the Appointed Date pursuant
to the provisions of Sections 230 to 232 of the Act.

Any claims due to the Demerged Company 1 from its customers or otherwise and
which have not been received by the Demerged Company 1 as on the date
immediately preceding the Appointed Date as the case may be, in relation to or in
connection with the PEIL Undertaking, shall also belong to and be received by the
Resulting Company.

22.1.3 For avoidance of doubt, in order to ensurc the smooth transition and sales of products and
inventory of the Demerged Company 1 manufactured and/or branded and/or labelled and/or
packed in the name of the Demerged Company 1 prior to the Effective Date insofar as they
relate to the PEIL Undertaking, the Resulting Company shall have the right to own, use,
market, sell, exhaust or to in any manner deal with any such products and inventory
(including packing material) pertaining to the Demerged Company 1 at manufacturing
locations or warehouses or elsewhere, without making any modifications whatsoever to
such products and/or their branding, packing or labelling. All invoices / payment related
documents pertaining to such products and inventory may be raised in the name of the
Resulting Company after the Effective Date,
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Notwithstanding the fact that vesting of the PEIL Undertaking occurs by virtue of this
Scheme, the Resulting Company may, at any time on or after the Appointed Date, in
accordance with the provisions hereof if so required under any Applicable Law or
otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations, other writings or arrangements with any party to any contract or
arrangement to which the Demerged Company 1 is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. The Resulting
Company shall under the provisions of this Scheme, be deemed to be authorized to execute
any such writings on behalf of the Demerged Company 1, insofar as they relate to the PEIL
Undertaking, to carry out or perform all such formalities or compliances referred to above
on the part of the Demerged Company 1.

Upon the Effective Date and with effect from the Appointed Date, in relation to assets, if
any, which, under Applicable Law, require separate documents for vesting in the Resulting
Company, or which the Demerged Company 1 and/or the Resulting Company and or
otherwise desire to be vested separately, the Demerged Company 1 and the Resulting
Company will execute such deeds, documents or such other instruments, if any, as may be
mutually agreed,

On and from the Effective Date and thereafter, the Resulting Company shall be entitled to
operate all bank accounts of the Demerged Company 1, in relation to or in connection with
the PEIL Undertaking, and realize all monies and complete and enforce all pending
contracts and transactions and to accept stock retumns and issue credit notes in respect of
the Demerged Company 1, in relation to or in connection with the PEIL Undertaking in the
name of the Resulting Company in so far as may be necessary until the transfer of rights
and obligations of the PEIL Undertaking to the Resulting Company under this Scheme have
been formally given cffeet to under such contracts and transactions.

It is clarified that with effect from the Effective Date and till such time that the name of the
bank accounts of the Demerged Company 1, in relation to or in connection with the PEIL
Undertaking, have been replaced with that of the Resulting Company, the Resulting
Company shall be entitled to operate the bank accounts of the Demerged Company 1, in
relation to or in connection with the PEIL Undertaking, in the name of the Demerged
Company 1 in so far as may be necessary. All cheques and other negotiable instruments,
electronic fund transfers (such as NEFT, RTGS, etc.) and payment orders received or
presented for encashment which are in the name of the Demerged Company 1, in relation
to or in connection with the PEIL Undertaking, after the Appointed Date shall be accepted
by the bankers of the Resulting Company and credited to the account of the Resulting
Company, if presented by the Resulting Company. The Resulting Company shall be
aflowed to maintain bank accounts in the name of the Demerged Company 1 for such time
as may be determined to be necessary by the Resulting Company for presentation and
deposition of cheques and pay orders that have been issued in the name of the Demerged
Company 1, in relation to or in connection with the PEIL Undertaking. It is hereby
expressly clarified that any legal proceedings by or against the Demerged Company 1, in
relation to or in connection with the PEIL Undertaking, in relation to the cheques and other
negotiable instruments, payment orders received or presented for encashment which are in
the name of the Demerged Company 1 shall be instituted, or as the case may be, continued
by or against the Resulting Company after the Effective Date.

TRANSFER OF LIABILITIES

Upon coming into effect of this Scheme and with effect from the Appointed Date (or in
case of any Demerged PEIL Liability (as defined hereinafter) incurred on a date on or after
the Appointed Date, with effect from such date), all Demerged PEIL Liabilities relating to
the PEIL Undertaking, whether or not provided in the books of the Demerged Company |
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shall without any further act, instrument or deed be and stand transferred to the Resulting
Company to the extent that they are outstanding as on the Effective Date and shall
thereupon become as and from the Appointed Date (or in case of any Demerged PEIL
Liability incurred on a date on or after the Appointed Date, with effect from such date) the
debts, duties, obligations, and liabilities of the Resulting Corapany, along with any
Encumbrance relating thereto, on the same terms and conditions as were applicable to the
Demerged Company 1. The Resulting Company undertakes to meet, discharge and satisfy
the same to the exclusion of the Demerged Company 1 such that the Demerged Company

1 shall in no event be responsible or liable in relation to any such Demerged PEIL
Liabilities. .

The term “Demerged PEIL Lisbilities” shall mean:

(i) the Liabilities of the Demerged Company 1 which exclusively arise out of the
activities or operations relating to the PEIL Demerged Businesses:

(ii) the specific loans or borrowings (including debentures, if any) raised, incurred and
utilized solely for the activities or operations in relation to the PEIL Demerged
Businesses;

(iii)  in cases other than those referred to in Clause 22.2.2(i) or Clause 22.2.2(ii) above,
so much of the amounts of general or multipurpose borrowings, if any, of the
Demerged Company 1, as stand in the same proportion which the value of the
assets transferred pursuant to the PEIL Demerger bears to the total value of the
assets of the Demerged Company 1 immediately prior to the Appointed Date,

In so far as the Demerged PEIL Liabilities are concerned, such Demerged PEIL Liabilities
transferred to the Resulting Company in terms of Clause 22.2 hereof, shall, without any
further act, instrument or deed, become loans and borrowings of the Resulting Company,
and all rights, powers, duties and obligations in relation thereto shall stand transferred to
and vested in and shall be exercised by or against the Resulting Company as if it had entered
into such loans and incurred such borrowings. Thus, with effect from the Effective Date,

the primary obligation to redeem or repay such Demerged PEIL Liabilities shall be that of
the Resulting Company.

Where any of the Demerged PEIL Liabilities has been partially or fully discharged by the
Demerged Company | after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of the Resulting Company, and
all liabilities and obligations incurred by the Demerged Company 1 for the operations of
the PEIL Undertaking after the Appointed Date and prior to the Effective Date shall be
deemed to have been incurred for and on behalf of the Resulting Company, and to the extent
they are outstanding on the Effective Date, shall also without any further act or deed be and
stand transferred to the Resulting Company and shall become the liabilities and obligations
of the Resulting Company,

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Company 1 alone shall be Kable to perform all obligations in respect of all debts,
liabilities, duties and obligations pertaining to the Remaining PEIL Business and the-
Resulting Company shall not have any obligations in respect of the debts, liabilities, duties
and obligations of the Remaining PEIL Business. Further, upon the coming into effect of
this Scheme and with effect from the Appointed Date, the Resulting Company alone shail
be liable to perform all obligations in respect of Demerged PEIL Liabilities, which have
been transferred to it in terms of this Scheme, and the Demerged Company 1 shall not have
any obligations in respect of such respective Demerged PEIL Liabilities.
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The pravisions of this Clause and that of Clause 23 below shall operate, notwithstanding
anything to the contrary contained in any instrument, deed or writing or the terms of
ganction or issue or any security documents, all of which instruments, deeds or writings
shall be deemed to have been modified and/ or superseded by the foregoing provisions.

Tt is expressly provided that, save as mentioned in this Scheme, no other term or condition
of the Demerged PEIL Liabilities transferred to the Resulting Company as part of the
Scheme is modified by virtue of this Scheme except to the extent that such amendment is
required statutorily or by necessary implication.

Upon the coming into effect of this Scheme, the borrowing limits of the Resulting Company
in terms of Section 180(1)(c) of the Act shall be deemed increased without any further act,
instrument or deed to the equivalent of the aggregate borrowings forming part of the
Demerged PEIL Liabilities transferred by the Demerged Company 1 to the Resulting
Company pursuant to the Scheme. Such limits shall be incremental to the existing
borrowing limits of the Resulting Company.

ENCUMBRANCES

The transfer and vesting of the assets comprised in the PEIL Undertaking to and in the
Resulting Company upon the coming into effect of the Scheme shall be subject to the
Encumbrances, if any, affecting the same as hereinafter provided.

In so far as the existing Encumbrances in respect of the Demerged PEIL Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
PEIL Undertaking to which such Demerged PEIL Liability relates, which have already
been Encumbered in respect of the Demerged PEIL Liabilities as transferred to the
Resulting Company pursuant to this Scheme, and such Encumbrances shall not relate to or
attach to any of the other assets of the Resulting Company. Provided that if any of the assets
comprised in the PEIL Undertaking being transferred to the Resulting Company pursuant
to this Scheme have not been Encumbered in respect of the Demerged PEIL Liabilities,
such assets shall remain unencumbered, and the existing Encumbrances referred to above
shall not be extended to and shall not operate over such assets. The Scheme shall not operate
to enlarge the Encumbrances, nor shall the Resulting Company be obliged to create any
further or additional security after the Scheme has become effective or otherwise. The
absence of any formal amendment which may be required by a lender or trustee or third
party shall not affect the operation of the above.

If any Encumbrance of the Demerged Company 1 for the operations of the PEIL
Undertaking exists as on the Appointed Date, but has been partially or fully released
thereafter by the Demerged Company 1 on or after the Appointed Date but prior to the
Effective Date, such release shall be deemed to be for and on account of the Resulting
Company upon the coming into effect of the Scheme and all Encumbrances incurred by the
Demerged Company 1 for the operations of the PEIL Undertaking on or after the Appointed
Date and prior to the Effective Date shall be deemed to have been incurred for and on behalf
of the Resulting Company, and such Encumbrances shall not attach to any property of the
Demerged Company 1.

Subject to the other provisions of this Scheme, in so far as the assets forming part of the
PEIL Undertaking are concerned, the Encumbrances over such assets, to the extent they
relate to any loans or borrowings or debentures or other debt or debt securities of the
Remaining PEIL Business, shall, as and from the Effective Date, without any further act,
instrument or deed, stand released and discharged and shall no longer be available as
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Encumbrances in relation to those liabilities of the Demerged Company | pertaining to the
Remaining PEIL Business (and which shall continue with the Demerged Company 1),

In so far as the existing Encumbrances in respect of the loans and other liabilities relating
to the Remaining PEIL, Business are concerned, such Encumbrances shall, without any
further act, instrument or deed be continued with the Demerged Company 1, only on the
assets relating to the Remaining PEIL Business and the assets forming part of the PEIL
Undertaking shall stand released therefrom,

In so far as the existing Encumbrances over the assets and other properties of the Resulting
Company or any part thereof which relate to the liabilities and obligations of the Resulting
Company prior to the Effective Date are concerned, such Encumbrance shall, without any
further aet, instrument or deed continue to relate to only such assets and properties and shall
not extend or attach to any of the assets and properties of the PEIL, Undertaking transferred
to and vested in the Resulting Company by virtue of the Scheme,

Without any prejudice to the provisions of the foregoing Clauses and upon coming into
effect of this Scheme, the Demerged Company 1 and the Resulting Company shall enter
into and execute such other deeds, instruments, documents and/ or writings and/ or do all
acts and deeds as may be required from the Demerged Company 1, including the filing of

necessary particulars and/ or madification(s) of charge, with the Registrar of Companies to
give formal effect to the provisions of this Clayse and foregoing Clauses, if required,

Any reference to the Demerged Company 1 and its assets and properties in any security
documents or armangements (to which the Demerged Company 1 is a party), which relate
to the PEIL Undertaking, shall be construed as a reference to the Resulting Company and
the assets and properties of the Demerged Company 1 shall be transferred to the Resulting
Company by virtue of the Scheme, Without prejudice to the provisions of the foregoing
Clauses and upon coming into effect of the Scheme, the Demerged Company 1 and the
Resulting Company may enter into and eéxecute such other deeds, instruments, documents
and/ or writings and/ or do a| acts and deeds as may be required, including the filing of
necessary particulars and/ or modification(s) of charge, with the Registrar of Companies to
give formal effect to the provisions of this Clause and foregoing Clauses, if required,

EMPLOYEES

On the Scheme becoming effective, all PEIL Transferred Employees shall be deemed to
have become employees of the Resulting Company with effect from the Appointed Date or
their respective joining date, whichever is later, without any break in their service and on
the basis of continuity of service, and the terms and conditions of their employment with
the Resulting Company shall not be less favourable than those applicable to them with
reference to their cmployment in the Demerged Company 1 on the Effective Date. The
services of all PEIL Transferred Employees with the Demerged Company 1 prior to the
PEIL Demerger shall be taken into account for the purposes of all benefits to which the
PEIL Transferred Employees may be cligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits and to this effect the
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accumulated balances, if any, standing to the credit of the PEIL Transferred Employees in
the existing provident fund, gratuity fund and superannuation funds nominated by the
Resulting Company and/or such new provident fund, gratuity fund and superannuation fund
to be established and caused to be recognized by the Appropriate Authorities, by the
Resulting Company, or to the government provident fund in relation to the PEIL
Transferred Employees who are not eligible to become members of the provident fund
maintained by the Resulting Company.

It is expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the staff and employees of the Demerged Company 1
{(including PEIL Transferred Employees) are concemed (collectively referred to as the
“PEIL Fumds™), such of the investments made in the funds and labilities which are
attributable/referable to the PEIL Transferred Employees shall be transferred to the similar
funds created and/or nominated by the Resulting Company and shall be held for their
benefit pursuant to this Scheme, or at the sole discretion of the Resulting Company,
maintained as separate funds by the Resulting Company. In the event that the Resulting
Company does not have its own funds in respect of any of the above, the Resulting
Company may, subject to necessary approvals and permissions, continue to contribute to
the PEIL Funds, until such time that the Resulting Company creates its own funds, at which
time the funds and the investments and contributions pertaining to the PEIL Transferred
Employees shall be transferred to the funds created by the Resulting Company.

Further to the transfer of the PEIL Funds as set out in Clause 24.2 above, for all purposes
whatsoever in relation to the administration or operation of the PEIL Funds or in relation
to the obligation to make contributions to the PEIL Funds in accordance with the provisions
thercof as per the terms provided in the respective trust deeds, if any, all rights, duties,
powers and obligations of the Demerged Company 1 in relation to the PEIL Undertaking
as on the Effective Date in relation to the PEIL Funds shall become those of the Resulting
Company. It is clarified that the services of the PEIL Transferred Employees forming part
of the PEIL Undertaking will be treated as having been continuous for the purpose of the
PEIL Funds,

In relation to any other fund (including any funds set up by the government for employee
benefits) created or existing for the benefit of the PEIL Transferred Employees, the
Resulting Company shall stand substituted for the Demerged Company 1, for all purposes
whatsoever, including relating to the obligation to make contributions to the said funds in
accordance with the provisions of such scheme, funds, bye laws, ete. in respect of such
PEIL Transferred Employees.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of
the Demerged Company 1 will not become directors or key managerial personnel of the
Resulting Company merely by virtue of the provisions of this Scheme. It is clarified that
this Scheme will not affect any directorship / key managerial position of a person who is
already a director / key managerial personnel in the Resulting Company as of the Effective
Date, if any.

In so far as the existing benefits or funds created by the Demerged Company 1 for the
employees of the Remaining PEIL Business are concerned, the same shall continue and the
Demerged Company 1 shall continue to contribute to such benefits or funds in accordance
with the provisiens thereof, and the Resulting Company shall have no liability in respect
thercof,
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Upon the coming into effect of this Scheme, subject to the provisions of Clause 25.2 in
relation to Tax proceedings, if any suit, appeal, legal, or other proceeding of whatever
nature, whether criminal or civil (including before any statutory or quasi-judicial authority
or tribunal), under Applicable Law, by or against the Demerged Company 1 in relation to
the PEIL Undertaking is pending on the Effective Date or is instituted any time thereafter,
and if such proceeding is capable of being continued by or against the Resulting Company
under Applicable Law, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, but the said
suit, appeal or other legal proceedings shall be continued, prosecuted and enforced by or
against the Resulting Company, as the case may be, after the Effective Date, in the same
manner and to the same extent as it would have been continned, prosecuted and enforced
by or against the Demerged Company 1, in relation to the PEIL Undertaking, which forms
part of the Demerged Company 1, as if this Scheme had not been made,

The provisions of this Clause 25.2 shall apply to any suit, appeal, legal or other proceeding
of whatever nature, whether criminal or civil (including before any statutory or quasi-
judicial authority or tribunal), under any Tax Law relating to the PEIL Undertaking, Any
such proceedings in relation to the PEIL Undertaking and pertaining to the period prior to
the Appointed Date, whether pending on the Effective Date or instituted at any time
thereafter, shall not abate or be discontinued or in any way be prejudicially affected by
reason of or by anything contained in this Scheme, but shall be continued, prosecuted and
enforced by or against the Demerged Company 1. Any such Tax proceedings in relation to
the PEIL Undertaking and pertaining to the period on or after the Appointed Date shall not
abate or be discontinued or in any way be prejudicially affected by reason of or by anything
contained in this Scheme, and shall be continued, prosecuted and enforced by or against
the Resulting Company, as the case may be, after the Effective Date, in the same manner
and to the same extent as it would or might have been continued, prosecuted and enforced

by or against the Demerged Company 1 in relation to the PEIL Undertaking as if this
Scheme had not been made.

In case of any litigation, suits, recovery proceedings ctc., as referred to in this Clause 25
which are the responsibility of the Resulting Company, which are to be initiated or may be
initiated against the Demerged Company 1, in relation to the PEIL Undertaking, the
Demerged Company 1 shall defend the same in accordance with the advice of the Resulting
Company and at the cost of the Resulting Company, and the Resulting Company shall
reimburse and indemnify the Demerged Company 1 against all liabilities and obligations
incurred by the Demerged Company 1 in respect thereof, If any proceedings are taken
against the Resulting Company after the Effective Date in respect of the matters referred to
in this Clause 25, which are the responsibility of the Demerged Company 1, the Resulting
Company shall defend the same in accordance with the advice of the Demerged Company
1 and at the cost of the Demerged Company 1, and the Demerged Company | shall
reimburse and indemnify the Resulting Company against all liabilities and obligations
incurred by the Resulting Company in respect thereof.

The Resulting Company undertakes to have all legal or other proceedings initiated by or
against the Demerged Company 1 which are the responsibility of the Resulting Company
referred to in this Clause 25 transferred to its name as soon as is reasonably possible after
the Effective Date and to have the same continued, prosecuted and enforced by or against
the Resulting Company to the exclusion of the Demerged Company 1, The Demerged
Company 1 undertakes to have all legal or other proceedings initiated by or against
Resulting Company after the Effective Date which are the responsibility of the Demerged
Company 1, referred to in this Clause 25, transferred to its name as soon as is reasonably
possible after the Effective Date and to have the same continued, prosecuted and enforced
by or against the Demerged Company 1 to the exclusion of the Resulting Company. The
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Demerged Company | and the Resulting Company shall make relevant applications in that
behalf.

CONTRACTS, DEEDS, ETC.

Upon coming into effect of this Scheme and subject to the other provisions of this Scheme,
all contracts, deeds, bonds, schemes, insurance, letters of intent, tenders obtained or
applied, bids, undertakings, arrangements, policies, agreements and other instruments, if
any, of whatsoever nature exclusively forming part of a PEIL Undertaking to which the
Demerged Company 1 is a party or to the benefit of which the Demerged Company 1 is
eligible and which is subsisting or having effect on the Effective Date, shall without any
further act or deed, continue in full force and effect against or in favour of the Resulting
Company and may be enforced by or against the Resulting Company as fully and
effectually as if, instead of the Demerged Company 1, the Resulting Company had been a
party thereto. It shall not be necessary to obtain the consent of any third party or other
person who is a party to any such contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments to give effect to the provisions of this Clause 26 of the
Scheme.

The Resulting Company may at its sole discretion enter into and/or issuc andfor execute
deeds, writings or confirmations or enter into any tripartite arrangements, confirmations or
novations, to which the Demerged Company 1 will, if necessary, also be party in order to
give formal effect to the provisions of this Scheme. The Resulting Company shall be
deemed to be authorised to execute any such deeds, writings or confirmations on behalf of
the Demerged Company 1 for the PEIL Undertaking and to implement or carry out all
formalities required to give effect to the provisions of this Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the PEIL Undertaking occurs by virtue of this Scheme itself, the Resulting
Company may, at any time after the coming into effect of the Scheme, in accordance with
its provisions, if so required under any Applicable Law or otherwise, take such actions and
execute such deeds (including deeds of adherence), instruments, confirmations or other
writings or arrangements with any party to any contract or arrangement to which the
Demerged Company 1 is a party, or any writings as may be necessary, in order to give
formal effect to the provisions of this Scheme. The Resulting Company shall, under the
provisions of this Scheme, be deemed to be authorized to execute any such writings on
behalf of the Demerged Company | and to carry out or perform all such formalities or
compliances referred to above on the part of the Demerged Company 1 to be carried out or
performed.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights,
title, interest in or authorities relating to such assets) or any contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature in relation
to the PEIL Undertaking which the Demerged Company 1 owns or to which the Demerged
Company 1 is a party to, cannot be transferred to the Resulting Company for any reason
whatsoever:

(i) The Demerged Company 1 shall hold such asset or contract, deeds, bonds,
agreements, schemes, tenders, arrangements or other instruments of whatsoever
nature in trust for the benefit of the Resulting Company, insofar as it is permissible
5o to do, till such time as their transfer is effected;

(i} The Demerged Company 1 and the Resulting Company shall, however, between
themselves, treat cach other as if that all contracts, deeds, bonds, agreements,
schemes, tenders, arrangements or other instruments of whatsoever nature in
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relation to the PEIL Undertaking had been transferred to the Resulting Company
on the Effective Date; and

(i)  The Resulting Company shall perform or assist the Demerged Company 1 in
performing all of the obligations under those contracts, deeds, bonds, agreements,
schemes, tenders, arrangements or other instruments of whatsoever nature, to be
discharged after the Effective Date,

It is clarified that the Demerged Company 1 and the Resulting Company may enter into
contracts or arrangements, as may be required to give effect to the provisions of this Clause

26.4 and such contracts or arrangements shall not be cancelled or inoperative pursuant to
Clause 26.5 below.

Any inter-se contracts between the Demerged Company 1 on the one hand and the
Resulting Company on the other hand in connection with the PEIL Undertaking shall stand
cancelled and cease to operate upon the effectiveness of this Scheme.

Notwithstanding any such mechanism or arrangement between the Demerged Company 1
and Resulting Company, the said Companies agree that the Demerged Company 1 shall
with respect to the period after the Effective Date, (i) not be responsible for performance
of any obligations or for any liabilities whatsoever arising from or in relation to the PEIL
Undertaking; and (ii) not be entitled to any rights or to receive any benefits whatsoever in
relation to the PEIL Undertaking. The ecanomic, financial, technical and operational
responsibility and all related costs and expenses (direct and incurred), liabilitics and taxes
in connection with the PEIL Undertaking, shall rest and be borne entirely and exclusively
by Resulting Company after the Effective Date. Resulting Company shall promptly pay,
indemnify and hold harmless the Demerged Company 1 for and from any such costs and
expenses, losses, damages, liabilities and taxes or requirements under the Contract(s) after
the Effective Date if arising pursuant to the arrangement between the Demerged Company
1 and Resulting Company under this Clause 26.6.

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies,
rights, claims, leases, tenancy rights, liberties, allotments, insurance cover, clearances,
authorities, privileges, affiliations, easements, rehabilitation schemes, special status and
other benefits or privileges enjoyed, granted, conferred upon, held or availed of by and all
rights and benefits that have accrued to the Demerged Company 1, in relation to or in
connection with the PEIL Undertaking, and regulatory permissions, environmental
approvals and consents, registration or other licenses, and consents received by the
Demerged Company 1, forming part of or relating to the PEIL Undertaking, pursuant to the
provisions of Sections 230 to 232 of the Act, shall without any further act, instrument or
deed, be transferred to and vest in or be deemed to have been transferred to and vested in
and be available to the Resulting Company 50 as to become as and from the Appointed
Date, the estates, assets, licenses, permits, privileges, title, interests and authoritics of the
Resulting Company and shall remain valid, effective and enforceable on the same terms
and conditions to the extent permissible under Applicable Law and the concerned licensors
and grantors of such approvals, clearances, permissions, etc., shall endorse, where
necessary, and record, in accordance with Applicable Law, the Resulting Company on such
approvals, clearances, permissions cte. so as to acknowledge and record the transfer and
vesting of the PEIL Undertaking in the Resulting Company and continuation of operations
forming part of the PEIL Undertaking in the Resulting Company without hindrance and
that such approvals, clecarances and permissions ete, shall remain in full force and effect in
favour of or against the Resulting Company, as the case may be, the Resulting Company
shall be bound by the terms thereof, the obligations and duties thereunder, and the rights
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For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, pre-
qualifications, licenses, certificates, clearances, authorities, powers of attorney given by,
issued to or executed in favour of the Demerged Company 1 in relation to the PEIL
Undertaking, including by any Appropriate Authority, including the benefits of any
applications made for any of the foregoing, shall, subject to Applicable Law, stand
transferred to the Resulting Company as if the same were originally given by, issued to or
executed in favour of the Resulting Company, and the Resulting Company shall be bound
by the terms thercof, the obligations and dutics thereunder, and the rights and benefits under

Upon this Scheme being cffective, the past track record of the Demerged Company i
relating to the PEIL Undertaking, including without limitation, the profitability, experience,
credentials and market share, shall be deemed to be the track record of the Resuiting
Company for all commercial and regulatory purposes including for the purposes of
eligibility, standing, evaluation and participation of the Resulting Company in all existing
and future bids, tenders and contracts of al] authorities, agencies and clients,

From the Appointed Date and until the licenses, permits, quotas, approvals, incentives,
subsidies, rights, ¢laims, leases, tenancy rights, liberties, rehabilitation schemes, special
stafus are transferred, vested, recorded, effected, and / or perfected, in the record of the
Appropriate Authority, in favour of the Resulting Company, the Resulting Company is
authorized to carry on business in the name and style of the Demerged Company 1, in
relation to or in connection with the PEIL Undertaking, and under the relevant license and
or permit and/or approval, as the case may be, and the Resulting Company shall keep a
record and/or account of such transactions.

SAVING OF CONCLUDED TRANSACTIONS

TAXATION MATTERS

Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of
this Scheme:

(i) the Demerged Company 1 shall be liable for any Tax payable to Appropriate
Authorities under Applicable Laws relating to Tax and shall be entitled to any
refunds of Tax from Appropriate Authorities under Tax Laws, which, in each case,
arise exclusively from the operation or activitics of the PEIL Undertaking prior to
the Appointed Date, regardless of whether such payments or receipts are provided
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or recorded in the books of the Demerged Company 1 and whether such payments
or receipts are due or realised on, before or after the Appointed Date; and

(i)  the Resulting Company shall be liable for any Tax payable to Appropriate
Authorities under Tax Laws and shall be entitled to refunds of any Tax from
Appropriate Authoritics under Tax Laws, which, in each case, arise from the
operation or activities of the PEIL Undertaking on or after the Appointed Date,
regardless of whether such payments or receipts are provided or recorded in the
books of the Demerged Company 1 and whether such payments or receipts are due
or realised on, before or after the Appointed Date.

All Liabilities under Tax Laws which relate exclusively to the activities or operations of
the PEIL Undertaking ‘prior to the Appointed Date shall remain the Liabilities of the
Demerged Company 1 after the Effective Date, regardless of whether such Liabilities arise
on or after the Appointed Date.

Upon effectiveness of this Scheme, all Taxes paid or payable by the Demerged Company

1 in respect of the operations and/ or the profits of the PEIL Undertaking on and from the -

Appointed Date, shall be on account of the Resulting Company. Upon effectiveness of this
Scheme, the payment of any Tax, whether by way of deduction at source (including foreign
tax credit), advance tax, self-assessment tax, minimum alternate tax, or otherwise
howsoever, by the Demerged Company 1 in respect of the activities or operations of the
PEIL Undertaking on and from the Appainted Date, shall be deemed to have been paid by
the Resulting Company, and, shall, in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax,
service tax, GST, value added tax or any other Tax, in relation to the operation and activities
of the PEIL Undertaking prior to the Appointed Date shall belong to and be received by the
Demerged Company 1, even if the prescribed time limits for claiming such refunds or
credits have lapsed, Any refund of Tax paid under Tax Laws including income tax, sales
tax, value added tax, service tax, value added tax, GST, or any other Tax, in relation to the
operation and activities of the PEIL Undertaking on or after the Appointed Date shall
belong to and be received by the Resuiting Company, even if the prescribed time limits for
claiming such refunds or credits have lapsed.

Any Tax incentives, subsidies, exemptions, special status, tax benefits (including but not
limited to export incentives, credits/ incentives in respect of income tax, sales tax, value
added tax, GST, mumover tax, excise duly, service tax etc.), duty drawbacks, and other
benefits, credits, exemptions or privileges enjoyed, granted by an Appropriate Authority or
availed of by the Demerged Company | shall, without any further act or deed, in so far as
they relate to or arc available for the operation and activities of the PEIL Undertaking on
or after the Appointed Date, vest with and be available to Resulting Company on the same
terms and conditions, as if the same had been originally allotted and/or granted and/or
sanctioned and/or allowed to the Resulting Company.

Each of the Resulting Company and the Demerged Company 1 shall be entitled to file/
revise its income-tax returns, TDS certificates, TDS retums, GST returns and other
statutory returns, notwithstanding that the period for filing/ revising such returns may have
lapsed and to obtain TDS certificates, including TDS certificates relating to transactions
between or amongst the Demerged Company 1 and the Resulting Company and shail have
the right to claim refunds, advance Tax credits, input Tax credit, credits of all Taxes paid/
withheld, if any, as may be required consequent to implementation of this Scheme,

Any actions taken by the Demerged Company 1 to comply with Tax Laws (including

payment of Taxes, maintenance of records, payments, returns, Tax filings, etc.) in respect
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of the PEIL Undertaking on and from the Appointed Date up to the Effective Date shall be
considered as adequate compliance by the Demerged Company 1 with such requirements
under Tax Laws and such actions shall be deemed to constitute adequate compliance by the
Resulting Company with the relevant obligations under such Tax Laws.

298  Any unutilized GST credits pertaining to the PEIL Undertaking shall, notwithstanding
anything contained in this Clause 29, be transferred by the Demerged Company 1 to the
Resulting Company in accordance with Applicable Laws, The Demerged Company 1 and
Resulting Company shall take such actions as may be necessary under Applicable Law to
effect such transfer. GST credits and Liability in connection with GST pertaining to the
activitics or operations of the PEIL Undertaking between the Appointed Date and the
Effective Date shall, notwithstanding anything contained in this Clause 29 be dealt with in
accordance with Applicable Law.

29.9  If the Demerged Company 1 makes any payment to discharge any Liabilities under Tax
Laws that are the responsibility of the Resulting Company under Clause 29.1(i) above, the
Resulting Company shall promptly pay or reimburse the Demerged Company 1 for such
payment. If the Resulting Company makes any payment to discharge any Liabilities under
Tax Laws that are the responsibility of the Demerged Company 1 under Clause 29.1(ii)
above, the Demerged Company 1 shall promptly pay or reimburse the Resulting Company
for such payment,

29.10  Any benefits under incentive schemes and policies relating to the PEIL Undertaking shall
be transferred to and vested in the Resulting Company,

30.  VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, of the Demerged
Company 1 relating to the Demerged Undertaking, which are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be considered as resolutions
of the Resulting Company, and if any such resolutions have any monetary limits approved
under the provisions of the Act, or any other applicable statutory provisions, such limits
shall be added to the limits, if any, under like resolutions passed by the Resulting Company,
and shall constitute the aggregate of the said limits in the Resulting Company.

31. REMAINING PEIL BUSINESS

31.1  The Remaining PEIL Business and all the asscts, properties, rights, liabilities and
obligations pertaining thereto shall continue to belong to and be vested in and be managed
by the Demerged Company 1, and the Resulting Company shall have no right, claim or
obligation in relation to the Remaining PEIL Business of the Demerged Company | and
nothing in this Scheme shall operate to transfer any of the Remaining PEIL Business to the
Resulting Company or to make the Resulting Company liable for any of the Demerged
PEIL Liabilities.

31.2  Alllegal, taxation and other proceedings of whatever nature (including before any statutory
or quasi-judicial authority or tribunal) by or against the Demerged Company 1 with respect
to the Remaining PEIL Business, under any statute, whether relating to the peried prior to
or after the Appointed Date and whether pending on the Appointed Date or which may be
instituted in future, whether or not in respect of any matter arising before the Effective Date
and relating to the Remaining PEIL Business, (including those relating to any property,
right, power, liability, obligation or duty of the Demerged Company | in respect of the
Remaining PEIL Business and any income tax related liabilities) shall be continued and
cnforced by or against the Demerged Company 1, as applicable, even after the Effective
Date.
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On and from the Appointed Date:

(i) the Demerged Company 1 shall carry on and shall be deemed to have been carrying
on all business and activities relating to the Remaining PEIL Business for and on
its own behalf;

(if) all profits aceruing to the Demerged Company 1 or losses arising or incurred by it
(including the effect of taxes, if any, thereon) relating to the Remaining PEIL
Business shall, for all purposes, be treated as the profits or losses, as the case may
be, of the Demerged Company 1; and

(iii)  all assets and properties acquired by the Demerged Company 1 in relation to the
Remaining PEIL Business shall belong to and continue to remain vested with the
Demerged Company 1.

CONSIDERATION FOR THE PEIL DEMERGER

Upon this Scheme becoming effective and in consideration of transfer and vesting of the
PEIL Undertaking from the Demerged Company 1 to the Resulting Company in terms of
this Scheme, the Resulting Company shall, without any further application, act or deed,
issuc and allot equity shares, eredited as fully paid-up, to the membets of the Demerged
Company 1, holding fully paid up equity shares (except to the extent of shares held by the
Resulting Company in the Demerged Company 1) and whose names appear in the register
of members, including the register and index of beneficial owners maintained by a
depository under Section 11 of the Depositories Act, 1996, of the Demerged Company |,
on the Demerger Record Date or to such of their respective heirs, executors, administrators

or other legal representative or other successors in title as on the Demerger Record Date in
the following manner:

(i) “for every 671 (Six Hundred and Seventy One) equity shares of face value and
paid-up value of Rs. 10/~ (Ten) each held in PEIL, 1 (One) equity share of face
value and paid-up value of Rs. 10/~ (Ten) in AIL" (“PEIL Demerger Share
Entitlement Ratio™);

(if) Fractional entitiements of shares, if any, will be rounded off to the next higher
whole number.

The AIL Equity Shares shall be subject to the Scheme, the memorandum and articles of
association of the Resulting Company and Applicable Law and shall rank pari passu with
the equity shares of the Resulting Company.

Without prejudice to the generality of Clause 32.1, the Demerged Company 1 and the
Resulting Company shall, if and to the extent required, apply for and obtain any approvals
from concerned Appropriate Authorities and undertake necessary compliance for the
issuance and allotment of the AIL Equity Shares.

The AIL Equity Shares shall mandatorily be issued in dematerialized form to the
sharcholders of the Demerged Company 1,

The AIL Equity Shares to be issued and allotted by the Resulting Company in terms of this
Scheme shall be subject to the provisions of the memorandum and articles of association
of the Resulting Company and shall rank pari passu in all respects and shall have the same
rights attached to the existing equity shares of the Resulting Company.
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Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of
the Resulting Company shall stand suitably increased consequent upon the issuance of the
AIL Equity Shares in accordance with this Clause 32. Approval of this Scheme by the
equity shareholders of the Resulting Company shall be deemed to be in due compliance of
the provisions of Section 42 and Section 62 of the Act, and other relevant and applicable
provisions of the Act and rules made thereunder for the issue and allotment of the AIL
Equity Shares as on the Demerger Record Date, as provided in this Scheme.

ACCOUNTING TREATMENT
IN THE BOOKS OF THE DEMERGED COMPANY 1

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Demerged Company 1 shall account for transfer and vesting of the PEIL Undertaking in its
books of accounts in accordance with the applicable Accounting Standards notified under
Section 133 of the Act read with relevant rules issued thereunder, and generally accepted
accounting principles in India as amended from time to time including as provided herein
below:

Demerged Company 1 shall reduce the assets and liabilities pertaining to the PEIL
Undertaking transferred to and vested in the Resulting Company pursuant to this Scheme
at their respective carrying amounts,

The difference between the carrying amounts of assets and liabilities pertaining to the PEIL
Undertaking demerged from the Demerged Company 1 pursuant to this Scheme, shall be
adjusted against reserves.

Notwithstanding the above accounting treatment, the Board of the Demerged Company 1
are authorized to account for any of these transactions / balances in any manner whatsoever,
as may be deemed fit, in accordance with applicable Accounting Standards notified under
Section 133 of the Act read with relevant rules issued thereunder, and generally accepted
accounting principles in India as amended from time to time and generally accepted
accounting principles adopted in India,

IN THE BOOKS OF THE RESULTING COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Resulting Company shall account for the transfer and vesting of the assets and liabilities of
the PEIL Undertaking in its books of accounts as per “Pooling of Interest Method”
prescribed under the Indian Accounting Standard (Ind AS}) 103 - “Business Combination”
notified under Section 133 of the Act read with relevant rules issued thereunder and other
applicable Accounting Standards provided under the Act, specifically:

The Resulting Company shall record the assets and liabilities pertaining to the PEIL
Undertaking vested in it pursuant to this Scheme at the respective book values as appearing
in the books of the Demerged Campany 1 as on the Appointed Date.

The identity of the rescrves of the PEIL Undertaking, if any, shall be preserved and they
shall appear in the financial statements of the Resulting Company in the same form and
manner in which they appeared in the financial statements of the Demerged Company 1.

The Resulting Company shall credit to its share capital account, the aggregate face value
of the ATL Equity Shares issued by it pursuant to Clause 32 of this Scheme.

The carrying amount of inter-corporate balances including loans, advances, amount




For Ambadi Investments Limited

rized Sggnatory.

MK
Autho

For PARRY ENTERPRISES INDIA LIMITED

33.25

33.2.6

34,

341

34.2

34.3

34.4

345

35,

35.1

l ;

KR SR

70

receivable or payable inter-se between the Demerged Company | and the Resulting
Company pertaining to PEIL Undertaking pursuant to this Scheme, if any, appearing in the
books shall stand cancelled, and there shall be no further obligations / outstanding rights in
that behalf,

The surplus / deficit arising on the recording of the assets, liabilities and reserves as per
Clause 33.2.1 and Clause 33.2.2 above after recording the issue of shares as per Clause
33.2.3 above, after making adjustments as provided in Clause 33.2.4 above, shall be
transferred to Capital Reserve, in the books of the Resulting Company.

Notwithstanding the above accounting treatment, the Board of Directors of the Resulting
Company are authorized to account for any of these transactions / balances in any manner
whatsoever, as may be deemed fit, in accordance with applicable Accounting Standards
notified under Section 133 of the Act read with relevant rules issued thereunder, and
generally accepted accounting prineiples in India as amended from time to time and
generally accepted accounting principles adopted in India.

CONDUCT OF THE DEMERGED COMPANY 1 TILL THE EFFECTIVE DATE

From the Appointed Date, the Demerged Company 1 shall be deemed to have been carrying
on and shall carry on its business and activities relating to the PEIL Undertaking and shall
be deemed to have held and stood possessed of and shall hold and stand possessed of all its
estates, properties, rights, title, interest, authorities, contracts and investments and assets
forming part of the PEIL Undertaking for and on account of and in trust for the Resulting
Company,. .

All the profits or income accruing or arising to the Demerged Company | and expenditure
or losses arising or incurred or suffered by the Demerged Company 1 which form part of
the PEIL Undertaking, for the period commencing from the Appointed Date shall, for all
purposes be treated and be deemed to be accrued as the income or profits or losses or
expenditure as the case may be of the Resulting Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, any of the
rights, powers, authorities or privileges attached, related or forming part of the PEIL
Undertaking, exercised by the Demerged Company 1 shall be deemed to have been
exercised by the Demerged Company 1 for and on behalf of, and in trust for the Resulting
Company. Similarly, any of the obligations, duties and commitments attached, related or
forming part of the PEIL Undertaking that have been undertaken or discharged by the
Demerged Company 1 shall be deemed to have been undertaken / discharged for and on
behalf of the Resulting Company.

The Demerged Company 1 and the Resulting Company shall be entitled, pending sanction
of the Scheme, to apply to all Appropriate Authorities concerned as are necessary under
any Applicable Law for such consents, approvals and sanctions, which may be required in
connection with this Scheme.

With effect from the Effcctive Date, the Resulting Company shall commence and carry on
and shall be authorized to carry on the business undertaken in furtherance of the PEIL
Undertaking which was hitherto carried on by the Demerged Company.

WRONG POCKET ASSETS

Subject to Clause 26.4, no part of the PEIL Undertaking shall be retained by the Demerged
Company 1 after the Effective Date pursuant to the PEIL Demerger. If any part of any of
the PEIL Undertaking is not transferred to the Resulting Company on the Effective Date
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pursuant to the PEIL Demerger, the Demerged Company 1 shall take such actions as may
be reasonably required to ensure that such part of the PEIL Undertaking, as the case may
be, is transferred to the Resulting Company promptly and for no further consideration. Each
Company shall bear their respective costs and expenses as may be required to be incurred
for giving effect to this Clause.

No part of the Remaining PEIL Business shall be transferred to the Resulting Company
pursuant to the PEIL Demerger. If any part of the Remaining PEIL Business is
inadvertently held by the Resulting Company afler the Effective Date, the Resulting
Company shall take such actions as may be reasonably required to ensure that such part of
the Remaining PEIL Business is transferred back to the Demerged Company 1, promptly
and for no consideration. The Resulting Company shall bear all costs and expenses as may
be required to be incurred by the Demerged Company 1 or the Resulting Company for
giving effect to this Clause,

If the Demerged Company 1 realizes any amounts after the Effective Date that form part
of the PEIL Undertaking, it shall immediately make payment of such amounts to the
Resulting Company. It is clarified that all receivables relating to the PEIL Undertaking, for
the period prior to the Effective Date, but received after the Effective Date, relate to the
PEIL Undertaking and shall be paid to the Resulting Company for no additional
consideration. If the Resulting Company realizes any amounts after the Effective Date that
pertains to the Remaining PEIL Business, the Resulting Company shall immediately pay
such amounts to the Demerged Company 1.

MODIFICATION OR AMENDMENTS TO PART D

The Resulting Company and Demerged Company | (through their respective Boards) shall
determine jointly whether any asset, liability, employee, legal or other procecdings form
part of the PEIL Undertaking or not, on the basis of any evidence that they may deem
relevant for this purpose.
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PART E — AEL DEMERGER | TRANSFER AND VESTING OF THE AEL
UNDERTAKING INTO THE RESULTING COMPANY

3% TRANSFER AND VESTING OF AEL UNDERTAKING

371  TRANSFER OF ASSETS

37.1.1 Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date:

(i) All the business, undertaking, activities, operations, estate, assets, properties,
rights, claims, title, interest and authorities including accretions and appurtenances
of the Demerged Company 2 forming part of the AEL Undertaking of whatsoever
nature and wheresoever situate shall, under the provisions of Sections 230 to 232
of the Act and all other provisions of Applicable Law, if any, without any further
act or deed, be and stand transferred to and vested in the Resulting Company and
shall be deemed to be transferred to and vested in the Resulting Company, as a
going concern, 50 as to become, as and from the Appointed Date, the business,
undertaking, activitjes, operations, estate, assets, properties, rights, claims, title,
interest and authorities including accretions and appurtenances of the Resulting
Company.

(i1) All assets, estates, rights, title, claims, investments, interest and autherities forming
part of the AEL Undertaking acquired by Demerged Company 2 after the
Appointed Date and prior to the Effective Date shall also, under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions of Applicable
Law, stand transferred to and vested in or be deemed to have been transferred to or
vested in the Resulting Company upon the coming into effect of this Scheme,
without any further act, instrument or deed.

37.1.2 Without prejudice to the generality of the above, upon the Scheme becoming effective and
with effect from the Appointed Date:

i) In respect of the assets of the Demerged Company 2 forming part of the AEL

or constructive delivery and/ or by endorsement and/or delivery, including cash
and bank balances, units of mutual funds, market instruments and securities, the
same shall stand transferred by the Demerged Company 2 to the Resulting

upon the coming into effect of the Scheme, with effect from the Appointed Date
pursuant to the provisions of Sections 230 to 233 ofthe Act and all other applicable
provisions of Applicable Law, if any, and without requiring any deed or instrument
of conveyance for transfer of the same,

(ii) Inrespect of such of the assets and properties belonging to the Demerged Company
2 forming part of the AEL Undertaking (other than those referred to in Clause
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37.1.2(i) above including sundry debtors, actionable claims, receivables, bills,
credits (including tax credits), loans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances, investments, earnest
money and deposits (with any government, quasi government, local or other
authority or body or with any company or other person)), the same shall stand
transferred to and vested in the Resulting Company and shall be deemed to have
been transferred to and vested in the Resulting Company, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to
any third party, upon the coming into effect of this Scheme and with effect from
the Appointed Date pursuant provisions of Sections 230 to 232 of the Act and all
other applicable provisions of Applicable Law, if any. The Resulting Company
may, at its sole discretion but without being obliged, give notice in such form as it
may deem fit and proper, to such person, as the case may be, that the said debt,
receivable, bill, credit, loan, advance or deposit stands transferred to and vested in
the Resulting Company and be paid or made good or held on account of the
Resulting Company as the person entitled thereto,

All assets, cstate, rights, title, remedies, claims, rights of action, interest and
authoritics held by the Demerged Company 2, on the Appointed Date forming part
of the AEL Undertaking, not otherwise specified in the above Clauses, shall also,
without any further act, instrument or deed, stand transferred to and vested in or be
deemed to be transferred to and vested in the Resulting Company upon the coming
into effect of this Scheme pursuant to the provisions of Sections 230-232 of the Act
and all other applicable provisions of Applicable Laws.

All immovable property, whether or not included in the books of the Demerged
Company 2, whether frechold or leasehold or licensed properties (including but not
limited to land, buildings, sites and immovable properties and any other document
of title, rights, interest, right of way and easements in relation thereto) of the AEL
Undertaking exclusively shall stand transferred to and be vested in the Resulting
Company or be deemed to be transferred to and be vested in the Resulting
Company automatically without any act or deed to be done or exccuted by the
Demerged Company 2 and/or the Resulting Company. All lease or license or rent
agreements pertaining exclusively to the AEL Underiaking, entered into by the
Demerged Company 2 with various landlords, owners and lessors in connection
with the use of the assets of the Demerged Company 2, together with security
deposits, shall stand automatically transferred in favour of the Resulting Company
on the same terms and conditions, subject to Applicable Law, without any further
act, instrument or deed. The Resulting Company shall continue to pay rent amounts
as provided for in such agreements and shall comply with the other terms,
conditions and covenants thereunder and shall also be entitled to refund of security
deposits paid under such agreements by the Demerged Company 2. For the purpose
of giving effect to the vesting order passed under Sections 230 to 232 of the Act in
respect of this Scheme, the Resulting Company shall be entitled to exercise all
rights and privileges and be liable to pay all taxes and charges and fulfill all its
obligations in relation to or applicable to all such immovable properties, including
mutation and/or substitution of the ownership or the title to, or interest in the
immovable properties which shall be made and duly recorded by the Appropriate
Authority(ies) in favour of the Resulting Company pursuant to the Sanction Order
and upon the effectivencss of this Scheme in accordance with the terms hereof
without any further act or deed to be done or executed by the Demerged Company
2 and/ or the Resulting Company. Tt is clarified that the Resulting Company shall
be entitled to engage in such correspondence and make such representations, as
may be necessary for the purposes of the aforesaid mutation and/or substitution,
For the purposes this Clause, the Boards of the Demerged Company 2 and the
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Resulting Company may, in their absolute discretion, mutually decide the manner
of giving effect to the transfer or vesting of the whole or part of the right, title and
interest in all or any of the immovable properties along with any attendant
formalities involved, including by way of execution of deed(s) of conveyance,
assignment, transfer or rectification, in order to give effect to the objectives of the
Scheme.

All Inteflectual Property and rights thereto of the Demerged Company 2, whether
registered or unregistered, along with all rights of commercial nature including
attached goodwill, title, interest, and all other interests relating to the goods or
services being dealt with by the Demerged Company 2 and forming part of the
AEL Undertaking, shall be transferred to, and vest in, the Resulting Company.

In so far as various incentives, subsidies, exemptions, remissions, reductions,
export benefits, ali indirect tax related benefits, including GST benefits, service tax
benefits, all indirect tax related assets/ credits, including but not limited to goods
and service tax input credits, service tax input credits, value added/ sales tax/ entry
tax eredits or set-off, income tax holiday/ benefit/ losses/ minimum alternative tax
and other benefits or exemptions or privileges enjoyed, granted by any Appropriate
Authority or by any other person, or availed of by the Demerged Company 2 are
concerned, the same shall, under the provisions of Sections 230 to 232 of the Act
and all other applicable provisions of Applicable Law, without any further act or
deed, in so far as they relate to the AEL Undertaking, vest with and be available to
the Resulting Company on the same terms and conditions as were available with
the Demerged Company 2 and as if the same had been allotted and/ or granted and/
or sanctioned and/ or allowed to the Resulting Company, to the end and intent that
the right of the Demerged Company 2 to recover or realize the same, stands
transferred to the Resulting Company and that appropriate entries should be passed
in their respective books to record the aforesaid changes.

With respect to the investments made by the Demerged Company 2 in shares,
stocks, bonds, warrants, units of mutual funds or any other securities, shareholding
interests in other companies, whether quoted or unguoted, by whatever name
called, forming part of the AEL Undertaking, the same shall, without any further
act, instrument or deed, be transferred to and vested in and/ or be deemed to be
transferred to and vested in the Resulting Company on the Appointed Date pursuant
to the provisions of Sections 230 to 232 of the Act.

Any claims due to the Demerged Company 2 from its customers or otherwise and
which have not been received by the Demerged Company 2 as on the date
immediately preceding the Appointed Date as the case may be, in relation to or in
connection with the AEL Undertaking, shall also belong to and be received by the
Resulting Company.

For avoidance of doubt, in order to ensure the smooth transition and sales of products and
inventory of the Demerged Company 2 manufactured and/or branded and/or labelled and/or
packed in the name of the Demerged Company 2 prior to the Effective Date insofar as they
relate to the AEL Undertaking, the Resulting Company shall have the right to own, use,
market, sell, exhaust or to in any manner deal with any such products and inventory
(including packing material) pertaining to the Demerged Company 2 at manufacturing
locations or warehouses or elsewhere, without making any modifications whatsoever to
such products and/or their branding, packing or labelling. All invoices/ payment related
documents pertaining to such products and inventory may be raised in the name of the
Resulting Company after the Effective Date.
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Notwithstanding the fact that vesting of the AEL Undertaking occurs by virtue of this
Scheme, the Resulting Company may, at any time on or after the Appointed Date, in
accordance with the provisions hercof if so required under any Applicable Law or
otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations, other writings or arrangements with any party to any contract or
arrangement to which the Demerged Company 2 is a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. The Resulting
Company shall under the provisions of this Scheme, be deemed to be authorized to execute
any such writings on behalf of the Demerged Company 2, insofar as they relate to the AEL
Undertaking, to carry out or perform all such formalities or compliances referred to above
on the part of the Demerged Company 2,

Upon the Effective Date and with effect from the Appointed Date, in relation to assets, if
any, which, under Applicable Law, require scparate documents for vesting in the Resulting
Company, or which the Demerged Company 2 and/or the Resulting Company and or
otherwise desire to be vested separately, the Demerged Company 2 and the Resulting
Company will execute such deeds, documents or such other instruments, if any, as may be
mutually agreed.

On and from the Effective Date and thereafter, the Resulting Company shall be entitled to
operate all bank accounts of the Demerged Company 2, in relation to or in connection with
the AEL Undertaking, and realize all monies and complete and enforce all pending
contracts and transactions and to accept stock returns and issue credit notes in respect of
the Demerged Company 2, in relation to or in connection with the AEL Undertaking in the
name of the Resulting Company in so far as may be necessary until the transfer of rights
and obligations of the AEL Undertaking to the Resulting Company under this Scheme have
been formally given cffect to under such contracts and transactions.

Itis clarified that with effect from the Effective Date and till such time that the name of the
bank accounts of the Demerged Company 2, in relation to or in connection with the AEL
Undertaking, have been replaced with that of the Resulting Company, the Resulting
Company shall be entitled to operate the bank accounts of the Demerged Company 2, in
relation to or in connection with the AEL Undertaking, in the name of the Demerged
Company 2 in so far as may be necessary. All cheques and other negotiable instruments,
electronic fund transfers (such as NEFT, RTGS, etc.) and payment orders received or
presented for encashment which are in the name of the Demerged Company 2, in relation
to or in connection with the AEL Undertaking, after the Appointed Date shall be accepted
by the bankers of the Resulting Company and credited to the account of the Resulting
Company, if presented by the Resulting Company. The Resulting Company shall be
allowed to maintain bank accounts in the name of the Demerged Company 2 for such time
as may be determined to be necessary by the Resulting Company for presentation and
deposition of cheques and pay orders that have been issued in the name of the Demerged
Company 2, in relation to or in connection with the AEL Undertaking. It is hereby expressly
clarified that any legal proceedings by or against the Demerged Company 2, in relation to
or in connection with the AEL Undertaking, in relation to the cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name
of the Demerged Company 2 shall be instituted, or as the case may be, continued by or
against the Resulting Company after the Effective Date.

TRANSFER OF LIABILITIES
Upon coming into effect of this Scheme and with effect from the Appointed Date (or in
case of any Demerged AEL Liability (as defined hereinafier) incurred on a date on or after

the Appointed Date, with effect from such date), all Demerged AEL Liabilities relating to
the AEL Undertaking, whether or not provided in the books of the Demerged Company 2
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shall without any further act, instrument or deed be and stand transferred to the Resulting
Company to the extent that they are outstanding as on the Effective Date and shall
thereupon become as and from the Appointed Date (or in case of any Demerged AEL
Liability incurred on a date on or after the Appointed Date, with effect from such date) the
debts, duties, obligations, and liabilities of the Resulting Company, along with any
Encumbrance relating thereto, on the same terms and conditions as were applicable to the
Demerged Company 2. The Resulting Company undertakes to meet, discharge and satisfy
the same to the exclusion of the Demerged Company 2 such that the Demerged Company

2 shall in no event be responsible or liable in relation to any such Demerged AEL
Liabilities.

37.2.2 The term “Demerged AEL Liabilities” shall mean:

@) the Liabilities of the Demerged Company 2 which exclusively arise out of the
activities or operations relating to the AEL Demerged Business;

(i) the specific loans or borrowings (including debentures, if any) raised, incurred and
utilized solely for the activities or operations in relation to the AEL Demerged
Business; ]

(iii)  incases other than those referred to in Clause 37.2.2(i) or Clause 37,2.2(ii) above,
so much of the amounts of general or multipurpose borrowings, if any, of the
Demerged Company 2, as stand in the same proportion which the value of the
assets transferred pursuant to the AEL Demerger bears to the total value of the
assets of the Demerged Company 2 immediately prior to the Appointed Date.

37.2.3 In so far as the Demerged AEL Liabilities are concemed, such Demerged AEL Liabilities
transferred to the Resulting Company in terms of Clause 37.2 hereof, shall, without any
further act, instrument or deed, become loans and borrowings of the Resulting Company,
and all rights, powers, duties and obligations in relation thereto shall stand transferred to
and vested in and shall be exercised by or against the Resulting Company as if it had entered
into such loans and incurred such borrowings. Thus, with effect from the Effective Date,
the primary obligation to redeem or repay such Demerged AEL Liabilities shall be that of
the Resulting Company.

37.2.4 Where any of the Demerged AEL Liabilities has been partially or fully discharged by the
Demerged Company 2 after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of the Resulting Company, and
all liabilities and obligations incurred by the Demerged Company 2 for the operations of
the AEL Undertaking after the Appointed Date and prior to the Effective Date shall be
deemed to have been incurred for and on behalf of the Resulting Company, and to the extent
they are outstanding on the Effective Date, shall also without any further act or deed be and
stand transferred 1o the Resulting Cornpany and shall become the liabilities and obligations
of the Resulting Company.

37.2.5 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Company 2 alone shall be liable to perform all obligations in respect of all debts,
liabilities, duties and obligations pertaining to the Remaining AEL Business and the
Resulting Company shall not have any obligations in respect of the debts, liabilities, duties
and obligations of the Remaining AEL Business. Further, upon the coming into effect of
this Scheme and with effect from the Appointed Date, the Resulting Company alone shall
be liable to perform all obligations in respect of Demerged AEL Liabilities, which have
been transferred to it in terms of this Scheme, and the Demerged Company 2 shall not have
any obligations in respect of such respective Demerged AEL Liabilities.
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The provisions of this Clause and that of Clause 38 below shall operate, notwithstanding
anything to the contrary contained in any instrument, decd or writing or the terms of
sanction or issue or any security documents, all of which instruments, deeds or writings
shall be deemed to have been modified and/ or superseded by the foregoing provisions.

1t is expressly provided that, save as mentioned in this Scheme, no other term or condition
of the Demerged AEL Liabilities transfetrred to the Resulting Company as part of the
Scheme is modified by virtue of this Scheme except to the extent that such amendment is
required statutorily or by necessary implication.

Upon the coming into effect of this Scheme, the borrowing limits of the Resulting Company
in terms of Section 180(1)(c) of the Act shall be deemed increased without any further act,
instrument or deed to the eguivalent of the aggregate borrowings forming part of the
Demerged AEL Liabilities transferred by the Demerged Company 2 to the Resulting
Company pursuant to the Scheme. Such limits shall be incremental to the existing
borrowing limits of the Resulting Company.

ENCUMBRANCES

The transfer and vesting of the assets comprised in the AEL Undertaking to and in the
Resulting Company upon the coming into effect of the Scheme shall be subject to the
Encumbrances, if any, affecting the same as hereinafier provided.

In so far as the existing Encumbrances in respect of the Demerged AEL Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be
modified and shall be extended to and shall operate only over the assets comprised in the
AEL Undertaking to which such Demerged AEL Liability relates, which have already been
Encumbered in respect of the Demerged AEL Liabilities as transferred to the Resulting
Company pursuant to this Scheme, and such Encumbrances shall not relate to or attach to
any of the other assets of the Resulting Company. Provided that if any of the assets
comprised in the AEL Undertaking being transferred to the Resulting Company pursuant
to this Scheme have not been Encumbered in respect of the Demerged AEL Liabilities,
such assets shall remain uncncumbered, and the existing Encumbrances referred to above
shall not be extended to and shall not operate over such assets. The Scheme shall not operate
to enlarge the Encumbrances, nor shall the Resulting Company be obliged to create any
further or additional security after the Scheme has become effective or otherwise. The
absence of any formal amendment which may be required by a lender or trustec or third
party shall not affect the operation of the above.

If any Encumbrance of the Demerged Company 2 for the operations of the AEL
Undertaking exists as on the Appointed Date, but has been partially or fully released
thereafier by the Demerged Company 2 on or after the Appointed Date but prior to the
Effective Date, such release shall be deemed to be for and on account of the Resulting
Company upon the coming into effect of the Scheme and all Encumbrances incurred by the
Demerged Company 2 for the operations of the AEL Undertaking on or after the Appointed
Date and prior to the Effective Date shall be deemed to have been incurred for and on behalf
of the Resulting Company, and such Encumbrances shall not attach to any property of the
Demerged Company 2.

Subject to the other provisions of this Scheme, in so far as the assets forming part of the
AEL Undertaking are concerned, the Encumbrances over such assets, to the extent they
relate to any loans or borrowings or debentures or other debt or debt securities of the
Remaining AEL Business, shall, as and from the Effective Date, without any further act,
instrament or deed, stand released and discharged and shall no longer be available as
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Encumbrances in relation to those liabilities of the Demerged Company 2 pertaining to the
Remaining AEL Business (and which shall continug with the Demerged Company 2).

385  Inso far as the assets of the Remaining AEL Businesses are concerned, the Encumbrances
over such assets, to the extent they relate to any loans or borrowings forming part of the
Demerged AEL Liabilitics shall, without any further act, instrument or deed be released
and discharged from such Encumbrances. The absence of any formal amendment which
may be required by a bank and/ or financial institution or frustee or third party in order to
effect such release shall not affect the operation of this Clause 28.5,

38.6  In so far as the existing Encumbrances in respect of the loans and other labilities relating
to the Remaining AEL Business are concerned, such Encumbrances shall, without any
further act, instrument or deed be continued with the Demerged Company 2, only on the
assets relating to the Remaining AEL Business and the assets forming part of the AEL
Undertaking shall stand refeased therefrom,

38.7  Inso far as the existing Encumbrances over the assets and other properties of the Resulting
Company or any part thereof which relate to the liabilities and obligations of the Resulting
Company prior to the Effective Date are concerned, such Encumbrance shall, without any
further act, instrument or deed continue to relate to only such asscts and properties and shall
not extend or attach to any of the assets and properties of the AEL Undertaking transferred
to and vested in the Resulting Company by virtue of the Scheme.

388  Without any prejudice to the provisions of the foregoing Clauses and upon coming into
effect of this Scheme, the Demerged Company 2 and the Resulting Company shall enter
into and execute such other deeds, instruments, documents and/ or writings and/ or do all
acts and deeds as may be required from the Demerged Company 2, including the filing of
necessary particulars and/ or modification(s) of charge, with the Registrar of Companies to
give formal effect to the provisions of this Clause and foregoing Clauses, if required,

389  Any reference to the Demerged Company 2 and its assets and properties in any security
documents or arrangements (to which the Demerged Company 2 is a party), which relate
to the AEL Undertaking, shall be construed as a reference to the Resulting Company and
the assets and properties of the Demerged Company 2 shall be transferred to the Resulting
Company by virtue of the Scheme. Without prejudice to the provisions of the foregoing
Clauses and upon coming into effect of the Scheme, the Demerged Company 2 and the
Resulting Company may enter into and execute such other deeds, instruments, documents
and/ or writings and/ or do all acts and deeds as may be required, including the filing of
necessary particulars and/ or maodification(s) of charge, with the Registrar of Companies to
give formal effect to the provisions of this Clause and foregoing Clauses, if required,

39, EMPLOYEES

39.1  On the Scheme becoming effective, all AEL Transferred Employees shall be deemed to
have become employces of the Resulting Company with effect from the Appointed Date or
their respective joining date, whichever is later, without any break in their service and on
the basis of continuity of service, and the terms and conditions of their employment with
the Resulting Company shall not be less favourable than those applicable to them with
reference to their employment in the Demerged Company 2 on the Effective Date, The
services of all AEL Transferred Employees with the Demerged Company 2 prior to the
AEL Demerger shall be taken into account for the purposes of all benefits to which the
AEL Transferred Employees may be cligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits and to this effect the
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accumulated balances, if any, standing to the credit of the AEL Transferred Employees in
the existing provident fund, gratuity fund and superannuation funds nominated by the
Resulting Company and/or such new provident fund, gratuity fund and superannuation fund
to be established and caused to be recognized by the Appropriate Authorities, by the
Resulting Company, or to the government provident fund in relation to the AEL Transferred
Employees who are not cligible to become members of the provident fund maintained by
the Resulting Company,

It is expressly provided that, on the Scheme becoming effective, insofar as the provident
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the staff and employees of the Demerged Company 2
(including AEL Transferred Employees) are concerned (collectively referred to as the
YAEL Funds”), such of the investments made in the funds and liabilities which are
attributable/referable to the AEL Transferred Employees shall be transferred to the similar
funds created and/or nominated by the Resulting Company and shall be held for their
benefit pursuant to this Scheme, or at the sole discretion of the Resulting Company,
maintained as separate funds by the Resulting Company. In the event that the Resuiting
Company docs not have its own funds in respect of any of the above, the Resulting
Company may, subject to necessary approvals and permissions, continue to contribute to
the AEL Funds, until such time that the Resulting Company creates its own funds, at which
time the funds and the investments and contributions pertaining to the AEL Transferred
Employees shall be transferred to the funds created by the Resulting Company.

Further to the transfer of the AEL Funds as set out in Clause 39.2 above, for all purposes
whatsoever in relation to the administration or operation of the AEL Funds or in relation to
the obligation to make contributions to the AEL Funds in accordance with the provisions
thereof as per the terms provided in the respective trust deeds, if any, all rights, duties,

* powers and obligations of the Demerged Company 2 in relation to the AEL Undertaking as

on the Effective Date in relation to the AEL Funds shall become those of the Resulting
Company. It is clarificd that the services of the AEL Transferred Employees forming part
of the AEL Undertaking will be treated as having been continuous for the purpose of the
AEL Funds,

In relation to any other fund (including any funds set up by the government for employee
benefits) created or existing for the benefit of the AEL Transferred Employees, the
Resulting Company shall stand substituted for the Demerged Company 2, for all purposes
whatsoever, including relating to the obligation to make contributions to the said funds in
accordance with the provisions of such scheme, funds, bye laws, etc. in respect of such
AEL Transferred Employees.

Upon the coming into effect of this Scheme, the directors or key managerial personnel of
the Demerged Company 2 will not become directors or key managerial personnel of the
Resulting Company merely by virtue of the provisions of this Scheme. It is clarified that
this Scheme will not affect any directorship / key managerial position of a person who is
already a director / key managerial personnel in the Resulting Company as of the Effective
Date, if any.

In so far as the existing benefits or funds created by the Demerged Company 2 for the
employees of the Remaining AEL Business are concerned, the same shall continue and the
Demerged Company 2 shall continue to contribute to such benefits or funds in accordance
with the provisions thereof, and the Resulting Company shall have no liability in respect
thereof.
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Upon the coming into effect of this Scheme, subject to the provisions of Clause 40.2 in
relation to Tax proceedings, if any suit, appeal, legal, or other proceeding of whatever
nature, whether criminal or civil (including before any statutory or quasi-judicial authority
or tribunal), under Applicable Law, by or against the Demerged Company 2 in relation to
the AEL Undertaking is pending on the Effective Date or is instituted any time thereafter,
and if such proceeding is capable of being continued by or against the Resulting Company
under Applicable Law, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, but the said
suit, appeal or other legal proceedings shall be continued, prosecuted and enforced by or
against the Resulting Company, as the case may be, after the Effective Date, in the same
manner and to the same extent as it would have been continued, prosecuted and enforced
by or against the Demerged Company 2, in relation to the AEL Undertaking, which forms
part of the Demerged Company 2, as if this Scheme had not been made,

The provisions of this Clause 40.2 shall apply to any suit, appeal, legal or other proceeding
of whatever nature, whether criminal or civil (including before any statutory or quasi-
judicial authority or tribunal), under any Tax Law relating to the AEL Undertaking. Any
such proceedings in relation to the AEL Undertaking and pertaining to the period prior to
the Appointed Date, whether pending on the Effective Date or instituted al any time
thereafter, shall not abate or be discontinued or in any way be prejudicially affected by
reason of or by anything contained in this Scheme, but shall be continued, prosecuted and
enforced by or against the Demerged Company 2. Any such Tax procecdings in relation to
the AEL Undertaking and pertaining to the period on or after the Appointed Date shall not
abate or be discontinued or in any way be prejudicially affected by reason of or by anything
contained in this Scheme, and shall be continued, prosecuted and enforced by or against
the Resulting Company, as the case ‘may be, after the Effective Date, in the same manner
and to the same extent as it would or might have been continued, prosecuted and enforced
by or against the Demerged Company 2 in relation to the AEL Undertaking as if this
Scheme had not been made.

In case of any litigation, suits, recovery proceedings etc., as referred to in this Clause 40
which are the responsibility of the Resulting Company, which are to be initiated or may be
initiated against the Demerged Company 2, in relation to the AEL Undertaking, the
Demerged Company 2 shall defend the same in accordance with the advice of the Resulting
Company and at the cost of the Resulting Company, and the Resulting Company shall
reimburse and indemnify the Demerged Company 2 against all liabilities and obligations
incurred by the Demerged Company 2 in respect thereof. If any proceedings are taken
against the Resulting Company after the Effective Date in tespect of the matters referred to
in this Clause 40, which are the responsibility of the Demerged Company 2, the Resulting
Company shall defend the same in accordance with the advice of the Demerged Company
2 and at the cost of the Demerged Company 2, and the Demerged Company 2 shall
reimburse and indemnify the Resulting Company against all liabilities and obligations
incurred by the Resulting Company in respect thereof,

The Resulting Company undertakes to have all legal or other proceedings initiated by or
against the Demerged Company 2 which are the responsibility of the Resulting Company
referred to in this Clause 40 transferred to its name as soon as is reasonably possible after
the Effective Date and to have the same continued, prosecuted and enforced by or against
the Resulting Company to the exclusion of the Demerged Company 2. The Demerged
Company 2 undertakes to have all legal or other proceedings initiated by or against
Resulting Company after the Effective Date which are the responsibility of the Demerged
Company 2, referred to in this Clause 40, fransferred to its name as soon as is reasonably
possible after the Effective Date and to have the same continued, prosecuted and enforced
by or against the Demerged Company 2 to the exclusion of the Resulting Company. The
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Demerged Company 2 and the Resulting Company shall make relevant applications in that
behalf.

41. CONTRACTS, DEEDS, ETC,

41.1  Upon coming into effect of this Scheme and subject to the other provisions of this Scheme,
all contracts, deeds, bonds, schemes, insurance, letters of intent, tenders obtained or
applied, bids, undertakings, arrangements, policies, agreements and other instruments, if
any, of whatsoever nature exclusively forming part of 2 AEL Undertaking to which the
Demerged Company 2 is a party or to the benefit of which the Demerged Company 2 is
eligible and which is subsisting or having effect on the Effective Date, shall without any
further act or deed, continue in full force and effect against or in favour of the Resulting
Company and may be enforced by or against the Resulting Company as fully and
effectually as if, instead of the Demerged Company 2, the Resulting Company had been a
party thereto. It shall not be necessary to obtain the consent of any third party or other
person who is a party to any such contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments to give effect to the provisions of this Clause 41 of the
Scheme.

412 The Resulting Company may at its sole discretion enter into and/or issue and/or execute
deeds, writings or confirmations or enter into any tripartite arrangements, confirmations or
novations, to which the Demerged Company 2 will, if necessary, also be party in order to
give formal effect to the provisions of this Scheme. The Resulting Company shall be
deemed to be authorised to execute any such deeds, writings or confirmations on behalf of
the Demerged Company 2 for the AEL Undertaking and to implement or carry out all
Tormalities required to give effect to the provisions of this Scheme.

41.3  Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the AEL Undertaking occurs by virtue of this Scheme itself, the Resulting
Company may, at any time after the coming into effect of the Scheme, in accordance with
its provisions, if so required under any Applicable Law or otherwise, take such actions and
execute such deeds (including deeds of adherence), instruments, confirmations or other
writings or arrangements with any party to any contract or arrangement to which the
Demerged Company 2 is a party, or any writings as may be necessary, in order to give
formal effect to the provisions of this Scheme. The Resulting Company shall, under the

performed.

41.4  Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights,
title, interest in or authorities relating to such assets) or any contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature in relation
to the AEL Undertaking which the Demerged Company 2 owns or to which the Demerged
Company 2 is 2 party to, cannot be transferred to the Resulting Company for any reason
whatsoever:

(i) The Demerged Company 2 shall hold such asset or contract, deeds, bonds,
agreements, schemes, tenders, arrangements or other instruments of whatsoever
nature in trust for the benefit of the Resulting Company, insofar as it is permissible
80 to do, till such time as their transfer is effected;

(if) The Demerged Company 2 and the Resulting Company shall, however, between
themselves, treat cach other as if that all contracts, deeds, bonds, agreements,
schemes, tenders, arrangements or other instruments of whatsoever nature in
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relation to the AEL Undertaking had been transferred to the Resulting Company
on the Effective Date; and

(iii)  The Resulting Company shall perform or assist the Demerged Company 2 in
performing all of the obligations under those contracts, deeds, bonds, agreements,
schemes, tenders, arrangements or other instruments of whatsocver nature, to be
discharged afier the Effective Date.

Tt is clarified that the Demerged Company 2 and the Resulting Company may enter into
contracts or arrangements, as may be required to give effect to the provisions of this Clause
41.4 and such contracts ot arrangements shall not be cancelled or inoperative pursuant to
Clause 41.5 below.

Any inter-se contracts between the Demerged Company 2 on the one hand and the
Resulting Company on the other hand in connection with the AEL Undertaking shall stand
cancelled and cease to operate upon the cffectivencss of this Scheme.

Notwithstanding any such mechanism or arrangement between the Demerged Company 2
and Resulting Company, the said Companies agree that the Demerged Company 2 shall
with respect to the period after the Effective Date, (i) not be responsible for performance
of any obligations or for any liabilities whatsoever atising from or in relation to the AEL
Undertaking; and (i} not be entitled to any rights or to receive any benefits whatsoever in
relation to the AEL Undertaking. The economic, financial, technical and operational
responsibility and all related costs and expenses (direct and incurred), liabilities and taxes
in connection with the AEL Undertaking, shall rest and be bome entirely and exclusively
by Resulting Company after the Effective Date. Resulting Company shall promptly pay,
indemnify and hold harmless the Demerged Company 2 for and from any such costs and
expenses, losscs, damages, liabilities and taxes or requirements under the Contract(s) after
the Effective Date if arising pursuant to the arrangement between the Demerged Company
2 and Resulting Company under this Clause 41.6.

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies,
rights, claims, leases, tenancy rights, liberties, allotments, insurance cover, clearances,
authorities, privileges, affiliations, casements, rehabilitation schemes, special status and
other benefits or privileges enjoyed, granted, conferred upon, held or availed of by and all
rights and benefits that have accrued to the Demerged Company 2, in relation to or in
connection with the AEL Undertaking, and regulatory permissions, environmental
approvals and consents, registration or other licenses, and consents received by the
Demerged Company 2, forming part of or relating to the AEL Undertaking, pursuant to the
provisions of Sections 230 to 232 of the Act, shall without any further act, instrument or
deed, be transferred to and vest in or be deemed to have been transferred to and vested in
and be available to the Resulting Company so as to become as and from the Appointed
Date, the estates, assets, licenses, permits, privileges, title, interests and authorities of the
Resulting Company and shall remain valid, effective and enforceable on the same terms
and conditions to the extent permissible under Applicable Law and the concerned licensors
and grantors of such approvals, clearances, permissions, etc., shall endorse, where
necessary, and record, in accordance with Applicable Law, the Resulting Company on such
approvals, clearances, permissions etc. o as to acknowledge and record the transfer and
vesting of the AEL Undertaking in the Resulting Company and continuation of operations
forming part of the AEL Undertaking in the Resulting Company without hindrance and that
such approvals, clearances and permissions etc. shall remain in full force and cffect in
favour of or against the Resulting Company, as the case may be, the Resulting Company
shall be bound by the terms thereof, the obligations and duties thereunder, and the rights
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and benefits under the same shall be available to the Resulting Company and may be
enforced as fully and effectually as if, instead of the Demerged Company 2, the Resulting
Company had been a party or recipient or beneficiary or obligee thereto. The Demerged
Company 2 and the Resulting Company may execute necessary documentation to give
effect to the foregoing, where required.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, pre-
qualifications, licenses, certificates, clearances, authorities, powers of attomey given by,
issued to or executed in favour of the Demerged Company 2 in relation to the AEL
Undertaking, including by any Appropriate Authority, including the benefits of any
applications made for any of the foregoing, shall, subject to Applicable Law, stand
transferred to the Resulting Company as if the same were originally given by, issued to or
executed in favour of the Resulting Company, and the Resulting Company shall be bound
by the terms thereof, the obligations and duties thereunder, and the rights and benefits under
the same shall be available to the Resulting Company. The Resulting Company shall make
necessary applications / file relevant forms to any Appropriate Authority as may be
necessary in this behalf,

Upon this Scheme being effective, the past track record of the Demerged Company 2
relating to the AEL Undertaking, including without limitation, the profitability, experience,
credentials and market share, shall be deemed to be the track record of the Resulting
Company for all commercial and regulatory purposes including for the purposes of
eligibility, standing, evaluation and participation of the Resulting Company in all existing
and future bids, tenders and contracts of all authorities, agencies and clients.

From the Appointed Datc and until the licenses, permits, quotas, approvals, incentives,
subsidies, rights, claims, leases, tenancy rights, liberties, rehabilitation schemes, special
status are transferred, vested, recorded, effected, and / or perfected, in the record of the

- Appropriate Authority, in favour of the Resulting Company, the Resulting Company is

authorized to carry on business in the name and style of the Demerped Company 2, in
relation to or in connection with the AEL Undertaking, and under the relevant license and
or permit and/or approval, as the case may be, and the Resulting Company shall keep a
record and/or account of such transactions.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the AEL Undertaking into
the Resulting Company under Clauses 37 to 42 above shall not affect any transaction or
proceedings already concluded by the Demerged Company 2 for the AEL Undertaking until
the Effective Date, to the end and intent that the Resulting Company accepts and adopts all
acts, deeds and things done and executed by the Demerged Company 2 for the AEL
Undertaking in respect thereto as acts, deeds and things made, done and executed by or on
behalf of the Resulting Company.

TAXATION MATTERS

Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of
this Scheme:

(@ the Demerged Company 2 shall be liable for any Tax payable to Appropriate
Authorities under Tax Laws and shall be entitled to any refunds of Tax from
Appropriate Authorities under Tax Laws, which, in each case, arise exclusively -
from the operation or activities of the AEL Undertaking prior fo the Appointed
Date, regardless of whether such payments or receipts are provided or recorded in
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the books of the Demerged Company 2 and whether such payments or receipts are
due or realised on, before ar after the Appointed Date; and

(if) the Resulting Company shall be liable for any Tax payable to Appropriate
Authorities under Tax Laws and shall be entitled to refunds of any Tax from
Appropriate Authorities under Tax Laws, which, in cach case, arisc from the
operation or activities of the AEL Undertaking on or after the Appointed Date,
regardless of whether such payments or receipts are provided or recorded in the
books of the Demerged Company 2 and whether such payments or receipts are due
or realised on, before or after the Appointed Date.

All Liabilities under Tax Laws which relate exclusively to the activities or operations of
the AEL Undertaking prior to the Appointed Date shall remain the Liabilities of the
Demerged Company 2 after the Effective Date, regardless of whether such Liabilities arise
on or after the Appointed Date.

Upon effectiveness of this Scheme, all Taxes paid or payable by the Demerged Company
2 in respect of the operations and/ or the profits of the AEL Undertaking on and from the
Appointed Date, shall be on account of the Resulting Company. Upon effectiveness of this
Scheme, the payment of any Tax, whether by way of deduction at source (including foreign
tax credit), advance tax, self-assessment tax, minimum alternate tax, or otherwise
howsoever, by the Demerged Company 2 in respect of the activities or operations of the
AEL Undertaking on and from the Appointed Date, shall be deemed to have been paid by
the Resulting Company, and, shall, in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax,
service tax, GST, value added tax or any other Tax, in relation to the operation and activities
of the AEL Undertaking prior to the Appointed Date shall belong to and be received by the
Demerged Company 2, even if the prescribed time Limits for claiming such refunds or
credits have lapsed. Any refund of Tax paid under Tax Laws including income tax, sales
tax, value added tax, service tax, value added tax, GST, or any other Tax, in relation to the
operation and activities of the AEL Undertaking on or after the Appointed Date shall belong
to and be received by the Resulting Company, even if the prescribed time limits for
claiming such refunds or credits have lapsed.

Any Tax incentives, subsidies, exemptions, special status, tax benefits (including but not
limited to export incentives, credits/ incentives in respect of income tax, sales tax, value
added tax, GST, twmnover tax, excise duty, service tax etc.), duty drawbacks, and other
benefits, credits, exemptions or privileges enjoyed, granted by an Appropriate Authority or

. availed of by the Demerged Company 2 shall, without any further act or deed, in so far as

they relate to or are available for the operation and activities of the AEL Undertaking on or
after the Appointed Date, vest with and be available to Resulting Company on the same
terms and conditions, as if the same had been originally allotted and/or granted and/or
sanctioned and/or allowed to the Resulting Company.

Each of the Resulting Company and the Demerged Company 2 shall be entitled to file/
revise its income-tax returns, TDS certificates, TDS returns, GST returns and other
statutory returnis, notwithstanding that the period for filing/ revising such returns may have
lapsed and to obtain TDS certificates, including TDS certificates relating to transactions
between or amongst the Demerged Company 2 and the Resuiting Company and shall have
the right to claim refunds, advance Tax credits, input Tax credit, credits of all Taxes paid/
withheld, if any, as may be required consequent to implementation of this Scheme,

Any actions taken by the Demerged Company 2 to comply with Tax Laws (including

payment of Taxes, maintenance of records, payments, returns, Tax filings, ete.) in respect
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of the AEL Undertaking on and from the Appointed Date up to the Effective Date shall be
considered as adequate compliance by the Demerged Company 2 with such requirements
under Tax Laws and such actions shall be deemed to constitute adequate compliance by the
Resulting Company with the refevant obligations under such Tax Laws.

Any unutilized GST credits pertaining to the AEL Undertaking shall, notwithstanding
anything contained in this Clause 44, be transferred by the Demerged Company 2 to the
Resulting Company in accordance with Applicable Laws. The Demerged Company 2 and
Resulting Company shall take such actions as may be necessary under Applicable Law to
effect such transfer. GST credits and Liability in connection with GST pertaining to the
activities or operations of the AEL Undertaking between the Appointed Date and the
Effective Date shall, notwithstanding anything contained in this Clause 44 be dealt with in
accordance with Applicable Law.

If the Demerged Company 2 makes any payment to discharge any Liabilities under Tax
Laws that are the responsibility of the Resulting Company under Clause 44.1(i) above, the
Resulting Company shall promptly pay or reimburse the Demerged Company 2 for such
payment. If the Resulting Company makes any payment to discharge any Liabilities under
Tax Laws that are the responsibility of the Demerged Company 2 under Clause 44.1(1)
above, the Demerged Company 2 shall promptly pay or reimburse the Resulting Company
for such payment,

Any benefits under incentive schemes and policies relating to the AEL Undertaking shall
be transferred to and vested in the Resulting Company.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, of the Demerged
Company 2 relating to the Demerged Undertaking, which are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be considered as resolutions
of the Resulting Company, and if any such resolutions have any monetary limits approved
under the provisions of the Act, or any other applicable statutory provisions, such limits
shall be added to the limits, if any, under like resolutions passed by the Resulting Company,
and shall constitute the aggregate of the said limits in the Resulting Company.,

REMAINING AEL BUSINESS

The Remaining AEL Business and all the assets, properties, rights, liabilities and
obligations pertaining thereto shall continue to belong to and be vested in and be managed
by the Demerged Company 2, and the Resulting Company shall have no right, claim or
obligation in relation to the Remaining AEL Business of the Demerged Company 2 and
nothing in this Scheme shall operate to transfer the Remaining AEL Business to the
Resulting Company or to make the Resuiting Company liable for any of the Demerged
AEL Liabilities.

All legal, taxation and other proceedings of whatever nature (including before any statutory
or quasi-judicial authority or tribunal) by or against the Demerged Company 2 with respect
to the Remaining AEL Business, under any statute, whether relating to the period prior to
or after the Appointed Date and whether pending on the Appointed Date or which may be
instituted in future, whether or not in respect of any matter arising before the Effective Date
and relating to the Remaining AEL Business, (including those relating to any property,
right, power, liability, obligation or duty of the Demerged Company 2 in respect of the
Remaining AEL Business and any income tax related liabilities) shall be continued and
enforced by or against the Demerged Company 2, as applicable, even after the Effective
Date.
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On and from the Appointed Date:

() the Demerged Company 2 shall carry on and shall be decmed to have been carrying

on all business and activities relating to the Remaining AEL Business for and on
its own behalf:

(i) all profits accruing to the Demerged Company 2 or losses arising or incurred by it

(including the effect of taxes, if any, thercon) relating to the Remaining AEL
Business shall, for all purposes, be treated as the profits or losses, as the case may
be, of the Demerged Company 2; and

(iii)  all assets and properties acquired by the Demerged Company 2 in relation to the
Remaining AEL Business shall belong to and continue to remain vested with the
Demerged Company 2.

CONSIDERATION FOR THE AEL DEMERGER

Upon this Scheme becoming effective and in consideration of transfer and vesting of the
AEL Undertaking from the Demerged Company 2 to the Resulting Company in terms of
this Scheme, the Resulting Company shall, without any further application, act or deed,
issue and allot AIL Equity Shares, credited as fully paid-up, to the members of the
Demerged Company 2 (except to the extent of shares held by the Resulting Company in
Demerged Company 2), holding fully paid up equity shares and whose names appear in the
register of members, including the register and index of beneficial owners maintained bya
depository under Section 11 of the Depositories Act, 1996, of the Demerged Company 2,
on the Demerger Record Date or to such of their respective heirs, executors, administrators

or other legal representative or other successors in title as on the Demerger Record Date in
the following manner: %

(i) “for every 179 (One Hundred and Seventy Nine) equity shares of face value and
paid-up value of Rs. 10/~ (Ten) each held in AEL, 20 (Twenty) equity shares of face

value and paid-up value of Rs. 10/~ (Ten) in AIL" (“AEL Demerger Share
Entitlement Ratio");

(i) Fractional entitlements of shares, if any, will be rounded off to the next higher
whole number.

The AIL Equity Shares shall be subject to the Scheme, the memorandum and articles of
association of the Resulting Company and Applicable Law and shall rank pari passu with
the equity shares of the Resulting Company.

Without prejudice to the generality of Clause 47.1, the Demerged Company 2 and the
Resulting Company shall, if and to the extent required, apply for and obtain any approvals
from concerned Appropriate Authorities and undertake necessary compliance for the
issuance and allotment of the AIL Equity Shares.

The AIL Equity Shares shall mandatorily be issued in dematerialized form to the
sharcholders of the Demerged Company 2.

The AIL Equity Shares to be issued and allotted by the Resulting Company in terms of this
Scheme shall be subject to the provisions of the memorandum and articles of association
of the Resulting Company and shall rank pari passu in all respects and shall have the same
rights attached to the existing equity shares of the Resulting Company,
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Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of
the Resulting Company shall stand suitably increased consequent upon the issuance of the
AIL Equity Shares in accordance with this Clause 47. Approval of this Scheme by the
equity shareholders of the Resulting Company shall be deemed to be in due compliance of
the provisions of Section 42 and Section 62 of the Act, and other relevant and applicable
provisions of the Act and rules made thercunder for the issue and allotment of the AIL
Equity Shares as on the Demerger Record Date, as provided in this Scheme.

ACCOUNTING TREATMENT
IN THE BOOKS OF THE DEMERGED COMPANY 2

Upon the Scheme becoming effective and with effect f